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W illiaz~i Bullard, Esecut~ve Director 
South Dakota Public Utilities Cornmissinn 
500 E. Capitol Ave. 
State Capitol Building, First Ftoar 
Pierre, South Dakota 57501 

Re: Application of ILIT Amcrica, C'C~QI. Art- Cer~ttic,h~e elf .t;t~~htt~~e>, $.r Pr{:%px.3!k 
, .+ lntercxcl~anfze Tel econ11~1tl&t10~t~~~$~ fgcr 

&&.&pm* -,%G,L ,.**A, 

Dear Mr. Bullard: 

E~iclosed for filing on belralFof'tOT Arrxrira, C~bt p a"it3P +A~~w~rb&~~-x t c  ,~etf@&i=ht$ 5k+.ld $?C%M&$ t Y b 

copies of IDT America's App1icatfnt.a far u G"eni!jcirro +ittfb~lrht> Pvt2'u4b(ik kmS &B ~?P&F~C-%%$R~FY&$ 
Teleco~nm~nications Services in Sotitti Eltakar;t. Paatst: $$-id cn%Fi.>~Brl a ut%ic.,ik &f $ .C6)1~~~~~! i ,  ~kkk$~,$%:&pik. 
the SoutI~ Dakota Public Utilities Gnn.trtsisskerrr, r t ~  cni,.ep f t x ~  i.ec$attst$g Kif't~g $@B" 

Please date-stamp the enc1osedcx:r~ ~ a p ~ ~ t f t t t r ~  i r t Y ~ ~  , :~5d ~&p.tt%b F B B R  $xcsg-%i 5i~&3ft ,:.wtd%k p ~ ~ t d ~ a  +$*&rll 
envelope attached. Should yotr I~ot-c ;t.try qtrc%lic!riii. C$$llnldTDt&g fhis &fthz$. $bkt87r :f:"u , Y C I ~ ~  bt:t i6h$v it* 1ttrt;~11~wff$# 

cc: D m e  Clark [IDT America) 
Carl Billek [IDT Amcrir:aj 
Kelly A .  Olson 



Application of 

BDT America, Carp. 5. 

For a Certificate of Authority to Provide 
Resold Interexchange TeIecornmunieatioras I 
Services within the State of Sotrth Dakota g 

A P F L ~ C . 4 3 ,  f%iRf SFfCctn1*E UF .t4IrFBtiOW$33 

IDT America, Corp C"TDT ,;"i!ncrimW ar ''Apgf:~~t~~.:'='t, 5.y t5$1 ~iitxkri'q%1c& 3i,41+6eixw!. @'I~B:@~ 

submits its Application for a Cenificarll: ~ F F  ~!tzfh~urFp; t,cy F C ~ . Y ~ - ~ ~ C  C&S&% i'l~~r@%$&+t~gt$ 

telecommunications services pursuitrlt to Sec:icllvn JcW F u>?r afr;hcS@xi$kfl~kr:$i~ ,\ ,ln~ti;7s:t~~~~zn~: % ~ k s  

and the Rules of the Public Utilities C~urrrfstissi~m 

I11 support of this Applicatic~n, purr;u;xnr kk 5~clrw; I=@ )k% 2d r'Z% $4 &e $t:$c~~lr%ar~i~~f~i~~~g~~~za% 

Service Rules, IDT America provides tftc fbfhtctrrtg . : 17 tk~k~r&t~b& 

legal name is IDT America, C o y  t2p~~lsa;nx.tn miri~kturea% 5t"t ; * t ~ k ~ ~ l ; p i , i 4  p l ' ~ i ~  ~ r f E f i i ; ~ ~ ~ 7 f * ~  4; 

IDT America, C o y  
520 Broad Street 
Newark, NJ 07 I02 
Telephotle: (973) 438-4485 
Facsirliilc (97.2 ) 438- 1433 

Correspondence or cornn~unicatiot\s pcrtainirrs trr ~ t r r . t  i'PpyE?c+k!r,si;li -;8k~~i.i, ir hrc :khdv~ t a t  FLY 4 p f ; 4 t ~ . ~ t ' 4  

attorneys of record: 



William B. iVilitelm, Jr  
Kevin D. illinsk_s 
Swidler Berlin Shercff F~riecfnrart, E-1.P 
3000 K Street, Y.!V.' Suite SOC3 
Washington, D C 20007-5 ! It1 

Telephone. ('702) -123-7ZO:Ta 
Facsimile (302) 434-7bJ-F 

with a copy to: 

Diane Clark 
Carl Billek 
IDT America, Corp 
520 Broad Street 
Newark, NJ 07 102 
Telephone: ( 9 7 3 )  433-4483 
Facsimile: (973) 439-1335 

provide the proposed sen~ices under. hbc na6r:t: d"Ei-~ F ?fxx~~ei~;a.  &.'qzyg ' 

3. 20: 1 0: 24:OZ(? IIegai 

of New Jersey (In June 2 ( ,  199.8 :% (PXTTG  OF^‘ $ f Y  f iftbt&!zt$,i' ci . ' k ~ ! l ~ ~  $;.ii E ~ L ~ * o E ~ c $ N ~ ) ~ ~ ~ C ~ $ + ~ I  apk$ 

Certificate of Authority tl.3 f * f i t~~s: t i {  S$s;stt~csu aqt %"iari,s$S; B)&,tt% k : . . ~  h.,*+h i:il!i,t;;~cbk $34;~gggh ,A; 

Exhibit 1 . Applicant is a tvIti>!$-i>~~rrs.bj Y Z : ~  riq5tbr:. ;$ Z t k r  $'+.~3;>$ L:.:~;P b': 6 "  Jl,a,r" 

b. ' A ,  y 2 0 : I 0~24&&)&--&*LLJ&4 [ ~ p E j ~ - $ ~ ~ ~ ,  g;rj~:(g&~a;fk,~~Lbi[j~, g jF %r&$&, g>$&*&+- &&$ 

registered agent in South Dakota is 

C7' Corpuraiitrr: Sy>;erst 
3 19 S.  Cc-iteau. Street 
Pierre, Sf:) 575f)f 



wholly owned subsidiary of f El-$' CL.r-q-pgjr,ttr~~~ g ' * f X $ ~ i  71. a g%& czyp c ~ - t r p : ~  ;~g~:-e $ ~ ~ t  6 G 

1" publicly traded on the N:$E;DX?] Ns!rc>ta:i! 'Il,zrkea 3psfelisr 

Officers 

Howard S, Jcnns 
Howard S. Baiter 
James A, Coumr 
Marc E. Knoller 
Hal Brecher 
Doug Mauru 
Joyce J. Mason 
Stephen R. Browit 

Directors 

Howard S. Jonas 
Howard S. Raltrr 
James A. Cot~r~er  
Marc E. Kaoifer 
Joyce J. hlasan 
Ste hen K.. B r o w  P Ha Brccl~er 

All officers arld directors can krr: aaaelryat ~s i.itb!ioen%& krig :ikii$~@.2 Q 

IDT A.merica, C:tlrp 

520 Broad Strcur 
Neevark, NJ 07 102 
Telephorle: (0734 4 3 W t X S  
Facsimile: (9731 $38- I 4 5  5 

IDT Atnerica's m;trrrrgenticnir ~*a+~i,ncte~6 itre: tt~.!$i~i-in%ik~;l;.s.b t~l:q~:>:~:3r k~ $pjs.d%;~k 

having extensive n~ar.aagrrt;ri a i d  ia:~Etetic~,.iti tt:,!l~:l;,;trr~~~3~~~~::~tt~~~~i~"r~ ~ ~ ~ 7 q : ' t ~ 3 , ~ z  &wpi:il',~?gfg,tk+b+2 B , B  

the telec~lnirnunica~ions at.rc! r~ja~:i$:.~r~t! I;:? ~:~ j t t+ f tge~* i f  ~ p p i ? < ~ , g s t  f q ~ t ~ ~ ~ s + ~ ~ ~ ~ ~ ~ ~  :8tgi;'$%$ 

liereto as Exhibit 2 



- < 

of resold intrastate interexchange reiecu1~imtrniil~1fit~iis sei?isces?s~ ,%n:d f rlf;ri^i a3 p w r % ~  w i $ ? ~ a m  i . 'k~ 5; M@ 

1 OlOXXx senlice, prepaid calling card $ c p . " i c ~ ,  XXX fk$$\-@ea4 rgt;%-rgg, 2nd rrx$;xi.p.;X_~$i~ ~ ~ $ ? - 3 f $  

card service to and from all points tsiihia the Staw t~;"Si>rmtk Dsi&ilf;.c 1 4 ~ @ ~ . ~ ~ m t ' i  t h ~ y  shz?t bc 

available on a full-time basis. twenty-fi~ur t 2 4 )  hour? ii &IF, t;~tq:n i-ji d&'f;-: ,k :t.~w$, $+pitq:k% 

proposes initially to provide prepaid cafliny c a ~ d  ssn;icgr snEg 

, . resold intrastate interexchange tc\c@an1f;~anfilcati'r;~.t15 ric~iit;sstn. GT f&;t4ilhtik7:~ !~7~7ii@16 Fr i~89s :~ !~~ ' t 4 r~ r -~ t ?~~ ,  

- c the selection of svliich wili be based lrprnro If3'f :ic'bre.~.s~;$ c a~ i ,$y~~~r  :$if f.kg-rttfii ++&, ~ k ~ i ; $ , h k 7 ~ k t % % ~  &tic$ 

quality of service As a resale carricr, :$p,p&ic,tnE; bar aitt~t ss$$&$caE8 t i ~ j ~ ~  ~ f n ~ ~ ~ ~  k i  ,:iit':'grse$$ ~$,:fin-t f+,-+ tFt~orpi&f; 

any equipment, plant, or. facilities in ffre %I&:,- ar f  kctab% kffai.t~g,~ f ; ~ ?  t.kc;i ~ ~ $ t t e  $$hP ~ ~ ~ ~ ~ g ~ i ~ , i :  

subsequently formulates plans tbr inl;t,~U'ira~g mt $4b6:28kfi$'~ FBX ,%~~tt i~f i  $,2,$$j17k=& M;;:: tial$)& 

Commission and comply xvith ail regtiiatisct.;, ~ r . i  r i ~ ~ ~ I m > ~ ~ t * , ~ q ~ ~  %Di: . $ ; Y F ~ + B F ~ + . ~  t y ~ :  w~EI  b*: 

available seven days a week, ttvsrtty-fi~u;. t2.t 1 ibq\aab.i p*;~ 

7. --- 20: 1 0 2 2 j , , % p & ~  , ~ ! l :  ~b t ,J,FI 5 +, ., @$:-' i& gttl tjl$- 

interexchange telecomrnu~licatiutrs set-2ii;l.s ;r> ~fbhi i i~t.ht~~. Biz ,timi $tu'iifi: .$YE pcr:hf.$ ti? %rqt~;iaa &&$i+, 

and, therefore, seeks statewide aut1tl)t ii4rttt .>rr I i i e r a ~ b t ~  113 Y -$,f_pzsrr~~t ;'i*'t:K:~ 5 , )  ;7;i:bil. i ~ f g  ' +h t~ t~ i& '?  

authority, Applicant has not includcri 1:r rrritp si~:xt(~;;t$: pfstg:*j .re LurfLc--,v 

8. 2010 24.0268) Firrrjnciat - .--...... f f  f F  f,r:*.,r;-i Fill*-- Z~+%P:C: ti ,ki.r;. , .* 

financing and capital necessary tcl ct.tndirc! tire 1elt;ir>iisrir<rr~!<~3g~*73~,* F i~.~, itgiq:~~r$$%j P;$ #qt t 

Application As awhol ly-owl1edsubsidiar);r~t'lf57" ifl'i rbi~esriz: t.fitc*:: c),firp iai-ti~~:5:+: T~-~.L+~F;  q q + , a ~ . g ;  

< 
Y 



financial statements. D T  America will rely tnpn srgnifiz~m.,~l f i ~ : d $ ~ <  a,ri %ci~:%.~*cc4 :sEr,v:4. pm;% 

D T ,  in providing interexcf~ar-tge services iit SotrEh Di+k~m. 

requests a waiver of S. 

America has prepared and 

1999. 

TDT America also 

which is attached hereto as Exltibit,;f. 

L - IDT, IDT America is tinancixily rs.zlf <ltii~f:iecii to pnri r i f t  $!if t~lciit>srtr~~~:-?:r-'.;t:r+~:: r ::'rr 2 , s ~  gr-*rt>s,:-i 

in this Application. 

A copy of IDT America's prt1pil~e3 gaff ff' c*.lnf iaatirxxp t%Y'f +!.aare,trrka'~ r,%tm itm$ 4i;d 

conditions of service is attaclred harc.~u a,c E$x&hhe~ fi; 

customer service matters All 

services matter should be r-cfr:rre~l !a 

Diane Clark 
IDT America, ("t~rp 
520 Broad Suttr: 
Newark, MJ 07 102 
Telephone, (973 t 438-+84Xq 
Facsirr-tile 1373) 4.7%- F355 
E-rriail dclarE;@ Irq idi nct 

be directed to Diane Clark at the :,ibuve asidress 

Customers with service, biliiny anti regrarr iptpuiri*~i: c,wptdgpt'L ~ 7 ; 1  4 %  r:<,s4ir, ggl -%jl;terji:.!g, 



- .. directly by Applicant or charges will be incfnbed in t&u 5~~13!2~2@t?i > d q ; $ , t r  t d : ~ ~ ~ ?  re!ep&a~%& f ? ; ~ ~  

pursuant to billing and collection agrt'emerlts es~n!$ssS..re;l i-a &prkS:~,tnf r.cc ttf; :l~e ~ ~ ? ' ) ~ B l i & f e  , p. $ergi$ 

telephone conlpany. Applicant wili I-entier hilit; rnariiihic and playsl%eno t; &'ie \w&h";S itP.3u~vY ':G8&%- 4 

of receipt. 

10. 20: 10:24:02( 10). Current atitf~oriry-t~~f~,t-icIg 'iei~{g- +l$r$2lraw; G wr%ifrc3 %F 

provide resold intrastate interexchange service i;~ 48 5 to iw  flYT 4t:ie@c,;l k w  niirf @PE& c i ~ s s 4  

authorization to provide service in any state and i s  in g a ~ $  btijrldil8@ i;& c'*-c~F~ $&PC 1% EWge rt-fxq?it*& 

such authorization. 

I I 30: 10 24 021 1 1 ) Markr:ti,ng, 

prepaid services Applicant does rrrrt inter~d in cbkgtnge 

Applicant does not currently ha\-t: avai\ab\t: aau rrtet-k%.al~g I ? ~ Y ~ ~ ~ C F ~ & I %  

12 

are competitive services; ti1 

in  its tariff. 

1 3 20.1 0:24.021135 f ; c d ~ r ~ ~ m j j f i g ~ ~ a ~ ; g f ~ ~ ~ " . u ~ g i ~ g ~  

identification nun-iber is 2233 12697 

14 

of any complaints against Applicant irs ariy iurr,iri~c 



customer's telecomn~unications provider 

been ordered.1' 

1 5 20.10 24 02( 15). Gtherv ir~";C,r.rtl&$ffs@ 

telecommunications business in South 

competition in the intereschai~ge ~ntrrkctptece artd P C S I I F ~ ~ E I F ~  B~ZL?T$RG~@Y $o 

efficiencies and cos 

available to consumers and itictease cotjsrrtner ~hcsiice dtrt?i?.ar361 sfimw,ttrte, 

service offerings Consuil-rers 

options available from ID 

incelltives for other teleconr n~unieaf ions p r v v i d ~ ~ s  to ?ytc~9!r 

offer more innovative services Appn~v;ti trf 

interest. 

- 
I / - D T  America is workin? tvitil tht. C O I P Y ~ ~ ~ ~ ~ C U F E I ~ T  ti1 r~v$ ' i e  ,z,ib ;R%' :;GEE ' ~ : ; ~ X ~ ~ ~ : : Z T $ P  ~ ~ ~ ~ ~ t j ~ ! & t : +  

referenced in a letter sent to hppIicanr8s g!"e:et~i. I D  E'" cb!i gdpfi~~b!k?~~r i s ,  2 P " i  5 7 %  4 i~&~bt$&*ii $!ltir:.%f 

the Con~mission's staff 

h 
L " 



WHEREFORE. PDT ,America. C'orp i ccltle 

Commission grant the requested Ap 

telecorl~~nunications services in the State c~f  South flak sf*^ 

Dated: October 4, 2000 

~ * .  -- 



EXHIBIT 1 Certificate of Incarpnrz~litlfi R ~ I Q  

Certificate of Xuih~ri ly  113 Trstrtsirct k3~~,;3n12~;; 

EXHlB IT 4 Finnrlcial Statemsnt of' :$ppFi~afif'~ Par'w~il. 
ID?' Cotpc'~tatii>r? 

EXHIBIT 5 Proposed hi li'i 



F.%S.Pf St7' t &L---.--,d&A~'.- 

Certificate of :Iuth 



NEXT 

DOCUMENT 



mm u n a e r s i ~ e d ,  oa trhr .pa cZ &i@ei~jkm 13t#  yda e' 
i - 

over, for t h e  puma.  oP Xorptfr(l r mgogrWon 

8 The puwolsra @Z p 
%ut 5 ~ a d x d  B B Z ~  k 

Howard Jams, 3220 &Lfn#ast, AVsRW, %%H4sf+, &# 9&;1&&3 
T 
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T ~ n v p r  ~ & 7 g ~ 7 1 @ ~ .  S@tgtt&ty gt $t i t@ &$ k b t  5 - z - . "  

A,, .Luur.- - -  
c t  b u s i n e f 5  in t h k j - l % & t . &  &15 i?gh@@ Oi 
nt t o  t h e  proviskons :@"zoQ%~ BT%CL 

,,,,..at"ln nets,  nave been p ~ r l i r l t l  1 P  a i r a s a  azi+ 

are  f o u n d  to conCora ka La*& I 

A q C O R U I f f G L y  and t y  v i r t u a  &f  an@ &vt&otf%y w @ ~ L S @  i@ 
l a w ,  1 hegetby issue t h t o  tst%ll;Lr@ta aP F~tnnlL%y 

p-jfl~l: 4 .,,, . ; tach  bere to  s d u p i f ~ d t a  O I  tD% I ~ p l L C l % t & f i  I@ 
:-+<-& ,- + s = n c l p +  h u ~ i f i e ~ 5  a~ %3&$ st&%@ GFi:&@g %.R@ fftml 9 f  I@? 

LAC+,,-"--- - 7  

A M E R I C A ,  GORP. 

tgft$rgqgr Y H ~ # ~ $ F .  ? h C $ I  
h$f&~@e@ $ah by &v%%% 
r , f fxe@ &#& C;$&pt  &n% 

. stat@ %bfu%% OdY&h&. * 
p Z @ r z g ,  %3@ C & & $ t & % ,  tb 
way $,r998 P 

.ll' 



SECRETARY OF STATE 
STATE CAPITOL 
500 E. CAPITOL 
PIERRE, S. D. 57501-5077 ; q  +a 605-773-4845 

.$ga amtw na- Bpprm = 

far Lb3f p w s  %Urn!% tm &#&* 

i p -  
--.. 4 . -  - 

(Exact ammf@ Ram&$ 

(3) State where inwparated New Jersev - Ftx@ml kdwmy~ !f3& 

(4) The date of its incorpaomti~n is-_._..,%R@ 83% ,WW c# Ffs 
duration, which may be perpetual, i s a ~ = t u a E .  , . .. ,uz.d 

(5) The address of its prinapal office in the state or cauotfy uftddr th@ im Bi ~ ~ t @  B i4% t t2W $9 

Strppt. Vp- y~uryrl-.-- .UCV &#& - w *  -,,.~ 

mailing address ~f different from above IS: --...----- 

(6) The street a d d ~ ,  or a statement that &ern is nct 3tmt ad@~-. M !!is 1@@42 
c/o c T Cox~oraeLan SysPam, 3 P s  a ,  Cat@a% 

the State of South Dakota is S r . r l ~ l e r  Pi err&. sn&-..---8~ 
and the name of its proposed reglstert;d agent In ails $W@ 05 WID QsMO 4% th@ 

C T 23morat ion  System --*.ll.rui 

(7) The purposes a h i d  ~t proposes ta ~W%Q rn Me ',t=crt d rn I* St&& ~f &ut& S&#at~ 
are: (state s-fic puv) PEO-TISXOB ':Sf C , C Z P , C O ~ ~ Z C S L ~ ~ S ~ ~  .*-- ~ $ l f  

Y4* Il"----.1"..*I.---"-'-..*: 

(0) The names arid respective ziddmssss d Its Qta2m 8x2 %%, 

5@e attached list of 
d--, v- ~. - - - ~ ~ % ~ ~ ~ *  

(9) The aggregate numbs of *;ham wh%& t t  h a s  &&hcm ::a 1-%%W?, ttB%m %f %& +w& 2% %&"BE$ 

shares without par value, and = r i a ,  ff any, wmrn a dam sz 
Number Par w a ~ ~  pw 
of shares Clas Series 

Common Stock (No serzes)  



(70) rPIe aggregate nunraer 0 .  .3 55tdeG snaf~?-%, ~EdittgZW 3y 3sW% Z.$L+ 35 ~ L ~ j J s  @+@a&- 

par value. and series. i f  any. wlthln d da&, zs 

Pfurnw $ @ *gg$i&gs *$ * + ~ . & ! ~ @ e g  %& &*:*% *; 
~f Ciass Semi5 ~ ~ @ @ & k  ;*%SF T&V~ 

11 7 ) 'Re amount of rts stated ca~rtal $3 9 ~ ~ ~ Y Y Y Y Y  11 . - -I...d -l.,iC i- %1 --*a& 

Shares issued :~rnes p r  mtue e q ~ l a  73% C~ 3~ % ' ~ i  .% 

1 ".-of . , c b t a ~ ~  1 3 ~ ; i q ~  U N D E ~ ~ F  a E  Pgpi;~,~" QF P",R 
i seUE WD CCRREC? &, . F ,t-fi teB 
2 - a  r f  " 3 4 :  

i 

sPi$ce& :3ead ~ c I _ * P s P _ ~  

~ ~ ~ ~ ~ ' J : ~ ~ , % - ~ % l ~ ~ - + v ~ ~  

:$ DA&M ?&~p&~ '$8 *A 
fP 

My Commrssron Op~res: 

Notarial Seal 

CONSENT OF APPOlNTMENP BY THE REGlStFRBD A@EH?* 

1, C T C o r p o r a ~ i o n  Svstem _i.Y..II + E&&Wp @wS t33 - - 
(name of q t s t e M  agent) 

registe~d ager~t for T;DT America, --.w--wa-zt ~~-J&&jw*.- 7;a**-Ac 

(corporate name)- A* ++ - a -  

19 4f- ~ u v ~ e , . . i i ~ ~ ~ 2 b ~ ~ w t t t b -  d.- 
rreiaut e&4&@$' 



Item 8. 

Howard Jonas 

Howie Elalter 

Joyce J. Mason 

Mark ho l l e r  

W8peri;er 

Director, CEO, Treasurer 

Director, COO 





Howard S. Jonas founded f DT Ct~rpr-~r,xliirrr rn . i ~ ~ @ i - S i  i 5 j ~ ~ ~ ~  A$IA~. htFa+ W F ~  i$ &s t hL4~bk!ti_&= $if C+%; 

Board and Treasurer since its it?ccitt~iz~i and 35 Clriuf Irwrtxrsttc (f .@g~$ ";.:F;&: g$i.;,:@~2-Y+a frpd.";r f k  .iv;&;d 
as President of the Cornpa~ly Frarn Dccr~lther f WT rfire:r;:lr 5r.ptct1iZ.ylr kiW- Sty km,*.a i;l:+$g.t.- t&c 
founder and has bcen Prcsiderzt or"t1.i~ Jonas P~~ErtisJ~ing C.hy f"lum,is f P " t i A Q ~ , ~ i ~ ~ i ~ ~ " ~  #r @a&k?skt +Ff%$s 
dircctorics. sincc its inception r t  ! 11.70 &If. 1 - a ~ ~  ffi:<ik~i.f ;tW F F ~  Ed:ap.*~>%i,ri.c f7c<~i &w? a&a% 

Utli~.ersity. 

Howard 5. Bzlter 112s scnt;d nr; C h i d  C$x~alSflg t3F6~i'r~r!tk1u; $'i:gkettd~-t~c ; rr i~c* I:?": m I i + p ~ w &  
". 

as tllc CompLm!-'s Chief Finrir~cial Ofticcs t'rtinr EW3 3.: XX,t4 t"*$ 51n. &4$1-t~5 2~153 p c ~ a f  ,&~Bif~&pe  Q$ h.;" 
Compm~'  since Deccl~l her I ?IS? "zd I:$c~t.rlc t - i c ~  C % I L ? $ ~ I ~ ~ ~  +,.kg tFn&:t 23 @&++&+ t  ti $.&x* 481 2 F& 
1 093, M r . Bal tcr opcmtcd his t rk i  t3 dSCiiC1" dr!t'~,:Zi;rr"(r1~~@1 f in75 ?c-k &,lb-jfor bi~k+bg 3 Ilk 2% t ~ a  %fl;t%%h:is&-@Qd% 

and Cornputcrs fro~n Ycsliivii l,7~zivcnitl; :t:od :tiYrartf&t %qr+ uiur'qk I'&ex~&$tti;t %kv3jF fiif $~t"::a::a-?%~;* 

James Cour-ter joi ~rcd !he C't?~%rp,~n: ,YF P~z:secfe.ts$ En %ktt$w $/I%$& &m$' $IE:=~ x$~,F~~b:e riF t%v 
C O ~ I ~ ; F ~ I > I  since h.lnrch It39h ,Zfr G < t ~ t ~ c ~ h ~ ~ ~ E . r - ~ i r a  ~ ~ ~ ~ i t - - ~ f i t ~ ~ ~ % - r ~ t J ~ X ~ ~ & ~ : i r i  ~ , ~ s P G ~  irt*ix bbh? ~4 
Couner. Kobcn. Lnufer K: Coht'tr sir:c: $4172 !Is ~ t s  ,&rec $1 p.ze?mt ta i h  , ~ g h ~ g g ~ ~ m ,  kX 8' 6~~ 0#e ,it? 

Vemcr. Liipfcrt. Bcnlirnsd. XlcPhcrs~m #.. ! ii~nal fintx$ ,ic~aei3wv f+*W gb* ?$q>p~g~t tbg~ b@:+ %Pi! qf,'e~kf%s?:?il -,wth* 

a member of thc U S Iluusc c.!f Ktp~~ '~ci t~ : i t?~  e " ~  &t 42 w d s .  I C ~ I I Y R ~  rgt Jbafll-b~kt, t"k3. &rtr~ip. B + & F  ~ $ 3  

1 9%. Mr Cour-tcr tvas Cilrti mrm cr i  ffrc pr~"?;fd$;~%t.& %k*~fi?5ip; ff&yd $3%,:9 b& &k3 %y~~[t,~w%@&i$g ~ ~ ~ ~ ~ f & i ~ k ~ ~ ~ ~  

hir. Ccurtcr also scn-cs on tllc BoLtrti uf"f3irrs$ur% %3:3-Ix f;&ckss~:~:drk, i ~ r ~  k&+ ft~;nt,;lf ::E @-% f i~g tk -%;r i .&g$~  

University and a J D from Dt~kc 'I:~ii.r-~its~t) E,atri SLB\~@F 

Stephen R. Brown jcained r f ~ c  C'.rrt:gsy a;; 1k3 f-'%u% $7:43drx~i,,ht li,l$iF.:$&$,p l;$) ita1, i p $i$$7b 

to h'h!' 1995. hqr Brou-11 opcraicd his trun fft~ishi: acec33f1Qker~ $7f:k&r~e 7t&?t: iwd ~~fi$~$#{+r~~>gj~J  

corpor:~tions as weii as l~igh ncr-rvsrnk rncliaoJu,.tk 52g 'E%?*ijctx rc&>;~++~:~3 .b $4 *k :jn, $ ? i i s r~hwg i~y t  $ 3 ~ 5 ~ ~ 1  

'Ycshiva Universit?: and a H 13 X h n  D U S E E I ~ : ~ ~  ,;ril,l - 4 t v ~ ~ ~ ~ s ~ $ g r ~ j ~  ;Y_tTi~b $$r4.yka,& li'':~i!,~~p( 

Joyce J. M:isun ha.1: b,:i*ct A JI:L"cB~~ r%i t k  i: dr:agmuic * w i g  \ G s ~ . &  i! t r :  $B,:O;a~bi ks.%q +/~'.lgi$ 

as Sccrczan of tilt. C'onxp;ur;+ stjtct irr; r r w g s i r a w .  ,st& z.: ,; %i?fG> tiff crB 3fi;ij: @ :ifVlyrzattit -rt iiiit~rjTik :3~ilt:: '$1777:; pt: 
inception to March I OV(i 51s Ittt.irrn ise. ILX,.~ a:> p l k b  * ~ f i ~ '  5ws-:'u414 $7~~6, f~-&,+ ~ j , k t u ; ~ ;  'ix.Gi$ri- t.s5;li:* 14.L %tdi~~fn 

rcccir-cd a B A. frorn the Crrg l ! r r y i  ~'rcita B-: i4~th8 j i~, i i  ,ii f I) !e;ju+k~ \t$ui VYX $ ,QM t* k~ tr:i b$r; 
h4ason is Mr. Jonas's sister 

Marc E. Kraoller. fros bczn 3 hjfli'iriiit b ~ t  :itl fi i-i!%j?+4(5+ ,tfi-, .: STd+fid~ ! * - ; l r ~  %it $*rkiti:t, F: biirti+q)il&bk%. 

Conll?;ul1; as its Vice 12rcsrtic:lr $11 "tlar~ix i l d i b i  4:8&t &+=L' % - . , I $  ,t , .? r$r:;:-?r,: ;' i ;~;.;f$~i:i.;;~$p~ .qb:/g i:~;&h 
timc. Fro111 I C)KX unti l  hlnrcll i ' i t i ! .  h f r  $ ; I ~ P I I - ; ~ .  s ~ , , t ~  .:r;r:,!,-r ra ~ , $ i , ~ i i r . ~ :  i.$. t is:- t..:hyi P;";j;d-'i%ii&pjrr: %z. ktr 
Knollcr rcccivcd e I3 l3.A fiirtn ilngttcih t's.!n",-gr 

H;il Bi,eclrer 113s 5ci.t c'd 214 ~frc I?o;l~p.iw. C. f ;  b3:i~:fi-: 1 t t i b  D'ia,7r.-Ilti;".r~ tq'l t ;zi:. ,nf  t~c,,,:.~ kc 
joincd thc Cornpan). ill T\iavcmbcr 1 GWfr ;'tat4 tlr,:rg~iQ :! ;&&,frur a~c~kr.=' :irfipv,:i:r : 5 $ p ~ $ i  i ? i - ~  + ~ P L L : ~  $$- 

joining tlic Cc;nlpan!r. &lr Bscchcr ~ . i s  a h ~  i:v;.cr~tst a Vr+,*; P$~~ii~.ii.;;:r -L?'<: . I F ~ I . F  : iz - ,~?%gi+t~~ jip~#& te2 F ~ S ~ L Z  
a B.S in Computer Science fmtn PJrc;akiyz~ i'.rflt.s:a ; I F I ~  GZR %% k4 jk r c ~ . * r ~ i  &. %bSt.?,<:+r;iiirlr G:hrit+B etf p&v 

Unisrcrsity of Pcnns!.lvcll~ia 







ESX-tZBr7: -4 

Financial Statement of Appficnot'r Pllfmt, IB'T c@rp@t%li@%c 



----- BEGIN PRIiJRCY-f NH+~?;~r(r(~; :.BF,:533,7*<7&--.--- 

Proc-Type: 2001, MIC-2LZAS 
Originator-Name: wsb 
Originator-Key-Asynunet~i .~: :  I 

M FgwC J Y EVQg BAQ 1 CAf 8 D 5  g,Z.!:+g it>,: .&:..i':'. $3 ;iK:x 5Pz37c 2:;t=gi&;y 5-3 ~2; .;- ;c$$-Z:~ j":f&!z,@ 3;,3 2'2 .f7i;",ii 
-. - TWSM7 vrzLADbmyQa ionwgj$ sp;r';? ~ f & ~ ~ a K ~ c 3 ~ i $ ~ g $ ~ t t k ~  z.,:'?..,~ ~y~~::~$, .?~Z-t$;,$;  

MIC-Inf o : RSA-MDS, RS 
A4/q9JtQD8xf-LLWSgZy 
yG+df M5QNYnUpQmSZtrt~JQQ=== 

<SEC-DOCUMENT>/in/ed 
ISEC-HEADER>00009401 
ACCESSION NUMBER: 
COMFORhIED SUBL.IISSIO!J TYPE : 
PUELIC DOCUMENT COUNT: 
CONFORMED PERIOD OF REPOi??: 
FILED AS OF DATE: 

FILER : 

COMPANY DATA: 
COMPANY CG:.E$'>'?,$E-2, :;,+,>fg 
CENTRAL j+tgl;i"" **.L>Je- ?.Z x 2 
STANDARD 1 ~ h ~ f > ~ , ? S ~ R H  L%L :zg$5$s'f pz f:j$$,y 

1 I RS k;OE.IsE$i :. 
STATE OF ': s.t;-i-**; 2,- 5 c %-?+$" 

,x, ru.AzG ~ . 3 ~ . 3 $ 5  . - *7 :  

FISCAL 7 ""' *' <'&.?tL, . XLfi5 q.?* tL . * ;  

</COMPANY-DATA> 

FILI i$!G i:&,:,,i;$;.% : 
iy3$->: ?"y $3 : i.:. ,o",i." &; - 
-..*". 
b%L, : 
SEc F; _t.z; $;c?pGdi%J+ 3: 
f-1; f,E:F 1'- """""t . ia:t lf f, 8.t 

</FEbING-UPLLUES> 

- , - -? 7 -, w- ,.. ,- ,< +- V? >.< -,' !W .? 
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'I" .* 4 - Y 

4'. rp>..?-r; 
3 ; ,P+ * ,;.. ,e 

*-: 'r k> < 
'I = C. r 

9-y.fS ;,I:'$??% $.$$,$$;{< : 

?>+ i$ 'F + * $%*??-Q p,q 7.7 >,, 
.+.A Pr #ri, **i.:.zn., .-: c 

.*L.*Z.~ "<TZ.Z,8 

2s c xw: $, .1 :[ 
*e<j.s: ,v* ~, . .., ;: h ' t ;  

'....A*, *.,:- , " r. r:f + ,e;. f 



.*'ri ?in i.. 

j ] Transition Report Pcrsua;c I<$ Scc%LZ:~.& 
Exchange Act o f  1434 

. . 
PL-,-.5 --.- F ,  ., .. . -- & :  - o?: file :: 

-. +,s- , A, - d,,<-%., r< A,,& 
; 5 c,&+z a-, .,., %. . ; . . ; +?&?- .%' V.W. 

. - (z:<ar,t ),,i;r;r.e s , fc ; f~ t r&zt  ,i$s $@:.4.5.{2,-$$$:+. $ 2 2  - 

Delawzre ----- --- 
( S t a t e  or Other J~irisdict.:un z+f 
Pncorporat ion or Organ :. 23,: :.on;: 

5 2 0  Broad Street, Mewark, $;e$i jcz!i.ay 
------.-.---------- * - *  ---- * - + - , - * ~ - " % * . s Z d . a " ' = i i i  

(Address of  Principal Ex&.cuzi;-3, .of $L.&&I 

a "i ". a". ,$ , '" 7.. '" 
,,, 7,, , ,: ,, ,- $=:i:!:; 

.irii..".=i.L,"l.ii & ,:-*:"-#I ..;,A. 

fReCjiQt rii2k C B S  '??.?.61,rrY'iX.".L.,f(. &Ej>**k *:.*,: r * :  ,"<. 2; :g:!;,.$, P;.,,>(F;L* .'$.::.:;*'-I 
,& -,A.&.*>*,,4di:.$T v*+*,:,, ,,?F,$ 3 L..,..<>:.-,*&, ..: ,,, ,< \  % .  .* .. -5.!8!? 7.r ,.:. ',3.~? >.,,: 

. -. .. , 
f Farme Nana $;~g&& :" gG@;:".., &,& $ F.:$@:@,~~~$ $:'2$,i+ $:.3%, 

. , 

f f c2.4.sayp2&-j $3, ?$;.$ ,:,-$ &$: $:$s$$;:,::;-<; ~, :. 

Indicate by check mark 
to be filed by Section 
the preceding 12 n;onrhs 
required to file such 
requirements for t,he 

Common Stock, $.Dl p3r vaLl~e  - 
Cl.zss  A Common Stock, S .  01 par 
(indicate the numbcr o f  . s h a r + ~ s  
common s t o c k ,  as of the L & t e s r  
<PF..GE> 

PART I . FIMP,NCIF.L IN ECrRD4kiT 193 



Item 1. F i n a n c i a l  S:at:eaents 
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Item 4. Submission 
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L'jT ; ~ $ ) ~ ~ ~ ~ ; $ ~ ~  E,$'J$ 
COE.IDENSgg (*"3?*'"%" " """'*& %'c 9.1. ' , i i e S l h ~ h , * . ;  L J L I ~  & g$F~zict.;$;- tj 

$2 t bl:jt&$pgper$z;; 

<TABLE> 
<CAPTION> 



<s> 
Assets 
Currenr assets: 

Cash and cash equ;%-ii-z '  5 
Marketable s e c u r i t r r s  
Accounts receivah,,e, :.er- 

Investments - s k c r t  t~\r:- 
Tnves~ment in "err& S-;r.l':.;rs,; 
Notes receivable - C:t,;r-s>r: ;:-%~t ;;?pi 
O t h e r  current asset:; 

Property, plant and eqt;~r~:n;, iit. ? :as?+  ;a;zi: 
Trademark, net 
IJotes recei~rabie -- Lcr,ci-- ,- . :~~ z-,c;*r.t 131; 

Goodwill, net 
l.lark~-table S S C L I ~ ~ S , ~ ~ ?  - - - f i  j ;eL2;; 

Investments - Long ?or ,  
Deferred tax assets, r.2: 
Other assets 

T o ~ a l  assets 

Liabilities and stockhaldez * + : , p , t y  
Current liabilities: 

Trade accounts payab:~ 
Accrued expenses 
Deferred revenue 
Notes payablz -- csrrc:~",t.r\r": ; r k h  

Capital Lease  obaiqsp*i+rc.t: --.L ?!;:gdj!$%. t r  , ii* 

Tctal liabilh5ies 

1S.E S Minor it y inter, 
Commitments and cont i.ngtsr;l?i?kr~ 
Stockholders' equity: 

Preferred stock, 
10,000,000; no  s 

.i._; 

Common stock, $.01 
24,759,070 and 23, 
30, 2000 and Jv . iy  
Class A s t o c k ,  S .  0.i 
9,969,733 and l0,t 
30, 2000 and 3u 
Loans to s t o c k h  
Additional paid-in capzra: 
accumulated * ther  coir.vi.~ti..i,..~c+~ILLi.I/182 ,tF. m .- 8 L ." $ &? ..- _II;*icl--iil:ij IF .,-:":I . . - . A  * - . ~ ~ - Z : * . L . ~ ~ . - -  ..,.. ~ i . 4  $3. ryfi: .. L r l - . ;  *.. :.!.+ ',. .%:;- i 

. < apprcacrac~:>ia ~ a ; ? ~ t ~ ~ s $ ~ ~ ~ $ 2 : " G ~ ; ~ Y  ::!<i'$ -1.e ! ; ' ; ~ ~ , $ $ 5 , ~ ~ ~ . i 5 ~ ~  $.,i-:4;1F1$ 

Accumulated earnings i:il;.f i.:*:i.tt 

Total e:;~~ii?,~+' 

Total li,abili,ti,e:; azf'r ~y~:;~:2",~~,d.<:.t:f :!,;@+>,?:; 



See notes to eondenzed c n n s i . 9 ~  3ate-j Zla,:; --,..=I ;.' -."-,a~xii"l.$ 

3 

Costs and expenses: 
Pt; ; ". :" .'?I '. Direct cost of revenue ..................... *,, ,J, s + $$ i : $a .- c , $5 44 
i,'$ ?$ , $::s % .., ,.* ,* 4L. <::, Selling, general and a&.inis~rative ....,.... cr ij . l::Tra A ,  .:;LC 

2 :$ 'r ,J'f I": . , , ~  - .- 
Depreciation and amortizstian ............... l(..b,.j ?,? s 6.:::; - 3  J.7 

a -a . ~- .- 4 e* ..s iLC I* ,k.&--:,>:%- ,;,;-,s.,w,.s ,..!: 
:* ",i:.i ,; i $6 <:, $1 *; * >' +:&i: ,k ":34 :, " Total costs and expenses ..............+....,,,, . e ?I A & ,;.. ;2:-i? 

ii .,>*& .% .-*, ;i a, .&-= ZD '* ;< 'A A s ZL 

Income (loss) from operations . , , . . + . , , . +  ,.,., ,, p ,q re, . @ y d  3.. '., 
s %,: w &*. - k;r ; k, ,., $$ -. h $; ; .:j. 

Interest and other, net .........,.,,,,,.,.,.;,, 4 c;,.~, $; 3 :$ 
,*, x . b ;  x*,.,x.: ,A,. .A .7& 

Income before income taxes, 
minority interests and 
extraordinary item ;. ' S  -, g .I :" ..y.&'::+ f.i-> ........................... 

Provi.sion for income taxes .................... E. . . .&' 1 .%A "F-:. 
j , @ $  t1:;it 

Minority interests ............................. 4 3 $.* ,- ,. ";!%,J t 
.u-,', .*.- "& *.sx,:.&.& 

Income before extrzordinary it?m . . . . . . . . m e . , . . .  L2 $ 5. 8 ts y) 

Extraordinary loss on retirement of d&i ,  net* o f  
income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  -. 'T r' ii't .I& 

Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  h 5;:; \I- g i r, 
,,v.fh:+G,,* i2,,*!3.>,* -,+cv 

Income per share: 
Income before extraordinary item: 

Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ ':< 43 
Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .=A S +j . : <  % ,. 7 

Extraordinary loss on retirement cf debe,  nez >..,* kc 1. 

incame taxes: 
Basic ...................................... 1," 

i"..", 

, ,:. i.,%':F L 
,,? Diluted '. " /:3;4, q 

b' :"f .* it ,.. * . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Net: income: 

Basic rn 
3 "P ';- 

! . ,:q . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
V........... T.~5*,~?,~*,&.,:*.~~- 

Diluted 6- ; "74 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
s>.?i?r'd n-+ '"i~---i e. 

Waighted average number of 
shares used ir1 calculatiun of 



. *>*; $ !.;&$$$. Tg+@ ,382 

..-. . ,G ,ti .?- :. &,+, e a r n i n g s  p e r  share - b a s i c  , , , . , , , , . , s , . = L O x  
- .",, ,.?-:<+* !? ,. 
,.,. -, .z- ': ,>" :-.A': ..:z .--. ;& . . . . . - - . . . . . , . 

ed a v e r a g e  n,urnbez of 
s h a r e s  u s e d  i n  c+- iculsCiof i  of 
e a r n i n g s  p e r  s h a r e  - diir;t .ed ..,,,.,,,,, ,; #3-.? 2. gZ? a ;&,$-$~ 

,.;,--,----'& *>.-.- -- "- 

See n o t e s  t o  condense$ .-anm,k t.a&e-+i$ ~~f~.&,;vc~::~& $,.:: gh.:&:%..j'&,&:Pit.$ 

* 'i. 

f-$ ~,+~~pp@,~~yp;j$$ 

CONDENSED ~ - ~ N S O L ~ D - ~ T E D  $,T;'T~~;~~;~~$ ;~~-:.~~~~&~;itf+~ii^.i^i'i'i~~F~ .r2-p<;..; <-.. .l.ii13 l-ll.il:: L ' W b f  '.r<."$"4&62- t,t,- %., ,.:h 

fin &@ij&@~&? 
{ Liaawf2 * &+-<:; 

'C 'A u,>.= . 

N e t  income 

O t h e r  comprehensive  income: 

Change i n  u n r e a l i z e d  appre@ic?t.i.bn t4f .i.nt.~Ifd%&@i',$.h?,+ 
n e t  of d e f e r r e d  t a x e s  '2' % 1, <$i, .' - .  ..,I*.," 

.,?v,;. cr. a* .:i. .* a,, ,*: ,;* 4 ::,,.;& .%'-+.2 

Other  comprehensive  income .:, % .;,?x.$. .% 7: 

..,i i ;;-.K>- :i .2r..u. .:,- .%As;* ,*,..?.!% 

" 3.9; - u ,  .$$ 1% e ::>., ,; Comprehensive income ~ p .  %:, ,;,A :. . , .:, .+ ,, k1 ! {.- ;,:p!: 

+.+:* i+ i* $& (p?r. -q&8%!+$>!+:"> 

</TABLE> 

See t 0 i ; ~ n ~ e : t $ p , ~  ccJrj;;<' 3, is& !';+5;$ ,i fb ,  af{.3;~,(; ;+ 2 .a :F ".,- :$ r P ~ ' , , * ; a : , 5 - s . . - . . ~ !  ".4,?*i.*'*+i"" 
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CONDEPISED CON${j'L:IZ;rZ"$D- $"&:f%%>.*""'?'%?. <')$: :r'.,>k<r'&$ ~ ~ ~ ~ 9 ' ' 4 ' 7 2 '  
,*-?4e v,.<< ,. 'I *:st-$+;i. 

{z?; P % . ~ \ , ~ ~ ~ , & ~ Y ~ - F ? : ,  . .S*,: 6 

; gr,&i:d.i, $&$ 

<T?!.RLE> 
<CAPTION> 

. - , 7 , - :  +. L P 
t=,..-<,...-Lc?,% A '. . . * .  $. , 2 L . b .. Net c a s h  used  i n  ope ra t ing  a,-* 

,- ..I . *..- 
Ittts4~ IJIXAXIIII CPP onvl A rr.hive~/crdmr/dat;tE 1110573 ii dOffTtQ"$4@$&5.~@~1~~jdd#5: @2::,1,p& a,+s,;-, 52R .I' s,: 



I n v e s t i n g  a c t i v i t i e s  
Ner  p r o c e e d s  f rom 3: ~ , ~ ; t ~ : : ~ - ~ ; c ; - ; i . ~  ::;<i::s;;;;rft e:::.u;;t . - ,  - 
Net c o l l e c t i o n  (.$ssuar,ce? of  ~ r t , > ~ , t > ~  ~ ' < ~ . , : f ~ : ~ + ~ r ~ & - ~ ~ ' f i  (.: F ;  

P u r c h a s e s  of i n v e s t m e n t s ,  ner c.,....~~.~z,,u~~.;.,,, 

P u r c h a s e s  o f  p r o p e r t y ,  giant and equ.ipP%&:.i% : a - % ,  , ; ; ;.: 
M e t  p u r c h a s e s  o f  m a r k e t a b 1 ~ i  : ; i ssu~i . - t fes  + .* = -. .. 

Net c a s h  used i n  i n v e s t i n g  ac t i*z i t . i . c :3  , , , , , , . ; - .. 

F i n a n c i n g  a c t i v i t i e s  
Proceeds from offeriI.,gs of - ; x ~ ~ A ~ ~ ~  $ iFrY,4c  ? + - F  ,$  4:'i?:??-.?t%X,oi5r,:v 6'3 r . - ,L% -: 

Proceeds  from e x e r c i s e  sf s$'oek ,:zpii.f?ns $,i:3E ~it:~~;,~~f;:~.@h$~ 
proceeds  from e x e x c i s e  o f  si.ock I::~i.'l:.i:i-C~ ; ; + + *- ;. 

proceeds  f rora m i n o r i t y  f nvcs.t;m-zg ~:.sS;!;Z.dl'&gF . .: ,.. , 

Proceeds  from e x e r c i s e  of .r;arr.,af;i":s . . . . , .. - ,. .. , , . ; ;. .; ., 

D i s t r i b u t i o n s  t o  m i n o r i t y  sharePi,:;8idt?l: . . . ,* ; ;, ;, .. , , , , 
Repayment of  c a p i t a l  lease obl.lqe.t.if:,'.n:: , . ,, , ;. <- r ... 
Repayment o f  bor rowings  .....,.,..,.,,, ;., z i i . i i h , . , v h i  

Net i n c r e a s e  ( d e e r e a . s e J  Ln ca..-;., +:asp$ +?-$-:$!.&&p:".i~. 

Supplementa l  d i s c l o s ~ r e s  c.$ (:.&SF3 z.';<yr, ~p-i~<J:~@:~i$.,,PP$j~i, 
, ... ,>. I n t e r e s t  p a i d  . . . . . . . . . . , , . . . . , . , + * + ,. I & - ,  2s <, .. G, 

Income t a x e s  p a i d  . . . . . . . . . . .. , . , . . , . , . <. , A  .; - ,  .. ; .- , .: ,1 ;$: !:, 

</'TABLE; 

See  notes ccz cmx&i.,..ied ~a&:fa~s~::f:~+:~&,:$ 

Note 1 - -Bas i s  of  P resen ta f l i ;> : i  

The accompanying unaudited 
C o r p o r a t i o n  an13 subs.idiaries 
accordance  w i t h  
i n f o r m a t i o n  and 
S-X. Accord ing ly ,  
r e q u i r e d  by gene 
s t a t e m e n t s .  I n  t h e  o 
r e c u r r i n g  a c c r u a  
i.rscluded. T h e  co 
o f  IUT and a l l  camp 
i n c l u d i n g  Union T c l  
( " > 1 s t % P h o n e t ' )  , a s  i 
intercompany accoun 
been e l i m i n a t e d .  
A p r i l  30, Z O O 0  a 



ezrpec.tec! for  the yea r  
has been de r ived  fram 
i n c l u d e  all of t h e  info 
accounting principles f c r  
infnrmaFion, please r e f e r  
thereto inzluded in th 
J u l y  31, 1999, as f i l e  

In June 1498, 
of Financial Account' 
Instruments and Heci 
years b e g i n n i n g  a f t e r  
i- .* - 
~~11.3 ~tdr ic ia rd  will not. 
r e s u l t s  of operations s, 
instruments. 

Operating results :.~lr,c$ at.p;er finen;L.j.&.i. ?$;%:,I& g?g;~~:~+~,;+~,.~:<; $':?,$? y t : , ~  
business segments of <he <.:o:raanv i ,. z3ze ;as t+ii;;v;~ ''5 : A :->, :i+ 7 ,. l.:;..-:-..-c.,t;!- r . ,.,.,;?:- >ep: ,,. -7 ,* i', 7 5 

..., .. 
Three months ended A p r i l  30, .L::,C~ 
<S> ($:3 

Total segnent revenue . .- . , . . . , ,  , $ %$;p,i%:g?$ 

Less: r e v e n u e s  between segments $,{. + $) 3 3 

ih" . - ,, .-- L ;; ','.. ., - . 
Total unaffiliated r e v e n ~ e  & , . . = ,  .L ;: ,* r'3 k ,i *F .+ :,, j:?; .,;:;, *. ,$..$i$ 

g, 'a'?'? ,i,, 2: &.,Fit, 
;, ;:,$$?*, 1's 

:: i' !?j,Z:.!, 
IncGme ( l o s s )  f r o m  o p e r a k i s n s  - - .  . . ., .. .. ,. ,pi-. ,. .,a..:.v.:! 

**.<+*.*;,#!:+* ... .*:.;. ;,. .< ,*- ..,.; 7*:t., %z, ..>, *,,>FA>$, ..,. . ' s c p ~ ; .  - .  .',.,. . s ~ ,  <$:,A;. ,. .,-,,.,, , . 

Three mon ths  ended ,&prj.I 33, : 4 * 3  
Li 

-7 
;* 4 '- .,..a 

lotal segment revenue . . , , . + . . + .  ,, Q F $ ~ ~ . ~ ~ ? ~ L .  -A 4 

Less : revenugs b e t w e e n  seqa@F,!:,s * ui *,- 
,*"..T 

;S ,A 
:: 3 , 2 ;:;, f ,,; .;$ .E:,-z, 

T o t a l  unaffiliated r e v e n u s  . * . < a , 8  *., (- ? 
.k , 2.35 Income (Loss) from operazians + - .  f:;i ,. .,- &, $, .- t;.$; j; . 

?fe $t:.'s'>; ***+ 8; J,,;*q' ,?,'.;:4,.,-._;..-,*.,i.i:...-;;~',,-& ,,+ ; 

</TABLE> 



Less : re-.renues b e t w e e n  seqai:nr ?: , 

T o t a l  u r : a f f i i i a t e d  re-ier~ne . - * , , 

Incoxe ( l o s s )  frcx opera:;zT:s . , . 

Nine mnnrns ended > - ~ r i  l 33, ! ~45~3 
T o t a i  segmenc r e v e n n s  ...,*...,.. 
Less :  r evenues  Listween s~gz~erisd 

T o t a l  u n a f f i l i a t e d  revence ...... 
Income ( l o s s )  from o p e r a < i o n s  . . .  

Note 4 - P r o p e r t y ,  Pi.ant az.2 Fi':~iri2:y,+r,r - ., 

<TABLE> 
<CAPTIOM> 

<S> 
Equipment . . . . . . . . . . . . , . . . . ~ . . . + ~ b v ~ c . ~ ~ ~  L ~ c s 3 : N w ~ i . s s ,  

Computer s o f t w a r e  . . . . . . . . , . , . . , , . . , . + .. , 11 .!, ., 

Leasehold  improvements . v .  + q .  - - .* 2, . .! = 4~ ,: +, % ,; *, 
F u r n i t u r e  and f i x t u r e s  . . , . . . . . , .. . - ., , .' i. ;. i- i-: ii 

Land and b u i l d i n g  . . . . . , , . . . , . r , , . , ~  ; ~ ~ , + n i i i i C i i i z ~ , A  

Less: Acr-umulate.Lr deprp~-~,&::~ ,~ . : -  ,a%.'.i . - ; . L ~ * , . ? ! Z , & ? * *  9 s ~ ; ~  .. ".. 1". ,. ,+ . . L.S f l ; r i l ~ $  4. ". * i.l-e* .i i::<?" ; r- . i L 

</TABLE> 

I n  Oc tober  1999,  
("DigiTEC") and  TecNet 
York, Co~.lnty o f  New York ,  
among o t h e r  t h i n g s ,  Ron 
have answered t h e  compl 
t h e  Company s e e k i n g  dam 
a l l e g e d  b r e a c h  of  a sec 
had r e s o l v e d  a p r i o r  1 
r e t u r n  d a t e  w i t h o u t  a s s  
T h i r d - P a r t y  Complaint ,  s 
demand f o r  an Answer, 

1 February  2 0 0 0, IfJT Ei;l'...i.;::e :t ii, ?f., tb ; &, a a:$,!;.,;&,,& $;;fi i i 5 g ~  .c;< =ic:t :,*;:L*Q.; 5+;1 
. .  .. 

, . :,. .;,:v,,-. ,*.;= .<-? 2: .a F.' :;, ';:!i??$ .z , - .. I .. , .- 
;. ,.I <.>, +.* > );gC.<:.$ ''?-?,>.,? .*. :"' 7 ??-?< ; .*: :;,c.&, *j&$:2y;F;$$ ::>2-.::; Complaint  a g a i n s t  Tyco i;rouy 5 +h, $4, i,:, l @'"c~:-., -. ?. t ?-,,. .,% .(...;,-.-.I,. . . , ,  . , i r,.,:lZ.. 

;- ?'. ::. ( "TSSL")  i n  t h e  U n i t e d  StaZe!? ::j,s:,r':.,~~:,:,y~~g;,t $hge$:tggp:$:,, 2$.i2:+,1; i,6 f . $ & b c f . ,  ,$,;,, . i= . z l ; : : .%: . .  -. c + w$. 
b r e a c h  of i m p l i e d  c o v e n a n i  o f  r;cia<:: f a i ~ : f ' ~  g2;kcf c, " 9 . 1 . ' -  w ,& E$gq.t-i . , - 2 ,< :.;;:-a a: 4 . .:I ;i;h-:e ~ .s..3..u 1G6,:,i:..~++1 .sL, ;:~ .-,. ,:<. w. i.. :,i.,g $$;~~$&?p~;.;l.> !I , __I ' .- 



for breaching a Mero 
in;o on November Y 
TSSL from under takirtg .. 
Memarandurn of Underscan 
conpensatcry, consequen' 
an answer and 3 motion 
jurisdicti~n and Tyeo 
Inc., and Tycon Ltd. 
the Supreme Court fsr 
tortious i n ~ e x f e r ~ n ~  
and/or injunctive 
undefined ainouni a 
2000, the Company 
jurisdiction and f 
for June 19, 2000. 
New Jersey dismisse 
jurisdiction. On Jtl 

in the New Jersey s 

In February 2000,  
aga inst Net2Phone and 
Court in Minneapolis, 
"the defendant com 
with the software 
computers in the E 
intends to defend 
claims are without 
Net2Phone requirin 
its software-based 
Net2Phoneqs busine 
is planned for June 

In January 1 
commenced a suit i 
the Chairman ancl I 
defendant in the a 
promotion decisions 
individuals, in viola 
compensatory and puni 
statutory multiples 
dismissed by the Cou 
plaintiffs with only 
granted the Company 
the alleged uni.awfu1 
counterclaims in 
Dismissal with pse?udlce 

T h e  Company is 5 
arisen in ths ordinar 
adjudicated. Al.though 
of the Company's manage 
actions, will not have 
financial condition of the 

Note 6--Signif i c a n t  Evsnta 



AT&,T t r a n s a c t i o n  

F o l l o w i n g  t h e s e  c 
economic  s t a k e  i n  

1 7 % .  

I n  a d d i t i o n ,  Hoidco  
r i g h t  o f  f i r s t  r e f u s a l  t o  

i n t e r e s t  and a  49% e c o n o  
o p t i o n  t o  c a n v e r t  I D T 7 s  

S h a r e s  o f  C l a s s  A S t o c k  
have one  v o t e  p e r  s h a r e  

For  a  p e r i o d  af 1 fj mon;k,s J : B;.g!$;2z $$;~,$;~;~, :zi2: :f:.g;p? 2 ,& $;.~;$@iig $$7;?g . . ::- 

,,r ,?, .&, ,t <,$q.?.tfj! ,S.,$$&. ,:,;g>:s i. ~I % .  F:..;. ..;.is-)# &..$, - ,," - '  
, a n o t h e r  h o l d e r  o f  s h a r e s  sf Class  A $:;:1;.~,$;~ r & ~  ;;;$.;G,'L. iii- $,:<- ., - !c::~..:!.~:,,',.?i,~ -. L:.rc,: ?,::, ?hT '.. . , . , .  . 

Holdco t o p u r e h a  se up t 0 !d ~;. i  l.li ~ ; i ,  a;,%$: 5 .ft@r&+jJ ..$$."; g"+& 8% $1: <:-\.:&:;:; ;f !*~&i:.g:., . . . ., ,... ,. , , c ~ : ? - .  +'g;:*.: . . . . , .  .. 
same terms and c o n d i t i o n s .  ~, , .  .. , . . 

. , 

AT & T and  1 DT h a v e  a l;~. r eegi ..i, $y;;:;f: g i~ f;,?,;.;;' ?<$.$: i..F:?i2? 
a r r a n g e m e n t s  for a  p e r i o d  sf c&r9,$: >i+&g:::. 

Huidco s h a l l  h a v e  t h e  
D i r e c t o r s  o f  Net2Phone. 
their ::hares i n  f a v o r  o f  
o f  Net'Phone . 

Npt2phone w i l l  a l s o  gran!:: ga,;hi <>;;T &'f&'T ,a:?:$ 56" :& 
t echnoLog , i s s  i n  their awn s~~iii,s:ri.h:{:;,~~i?:,;,$:~.:;~; ; b , t ~ ~ V & { ~ ~ $ ~ ~ ,  

T h e  t ~ r a n s a c t i o n  has  
and  Net2Fhone a n d  i s  e x  
s t o c k h o l d e r s  ;nust approve 
Net2Phone a u t h o r i z i n g  a 
S t o c k  and a n  i n c r e a s e  t 
a l s o  s u b j e c t  t o  t h e  rccelpr 
c o n d i t i o n s .  

L i b e r t y  Media Group t r a n s a c t l w  

IDT announced on March 27 ,  
p u r c h a s e  a p p r o x i m a t e l y  9 .  
3 , 7 7 5 , 0 0 0  s h a r e s  o f  IDT's 
S t o c k .  On J u n e  6 ,  2000,  5 i  
s h a r e s  of I D T ' s  Cormon Stot,: 
ca sh  cons ide ra t i on  o f  appr 



I- 1. r. ;: h : t"~g~pi3~,g*~p~.&$ 

I n  October 
Networks, S . A .  ( 
l i a b i l i t y  comp 

customers and 
p o r t a l  t h a t  w 
rhe I n t e r n e t  

less than  a  

no t  have a 

t raded.  

f o r  t h e  r i g h t  
recognized a  

Stock buyback prograrr?, 

a u t h o r i z e d  the rep 
s t o c k .  A s  of J u n e  
co'mmon s t o c k  under 

Net2Phone s u b s i d i  

During t h e  c 
recognized  approx 
s t o c k  sales a s  fo 



$ VkT& [;.:$ ;?:: 2 g~c,:;xz:p 5 ~<g;j; ;,;-i~+; tiz;<. >;-!;~;+wP,$~. ( 7 ;  .g s e c o n d a r y ,  a t  a nries: of % - - .  

a p p r o x i m a t e  $1 15 . 4 l, io;l= <zLig  re^^,^: ~;gx..+-s, .g.+<s,,?:: IJ$~M.-~<$,&-$ 
r h i s  gain. I D T *  C W n ' 3 . r ~ ~ ~ ~  i3tCHs.+;; k$efr-i,:+, ,J e .. ,.I~!-,~.:l .. ;.i.v i,, .;fi- ,, -: ? ,-+ ; FL1:;,?. ,.. rt! r:,:;.- I; 

t r a n s a c t i o n  an& sa:-::81'i&aPY i = * ;.*% + : C . :~2. ,rs;:e .,;i..;j+-i'-.i-,*i Am..> ,*,, ..F :,, :,: c: % ,<? . * -2 .?. e. ;z &;x-$g ::: 2 $-& i -  %:.&+ 
56.24% and 47.973, resc~ecci.vciy.  

The f o l l o w i n g  i n f o m a t  i on  shaul& be r.er;b kF5 3,a3pt,,.:kr;~,i:yk - i.<;,- i+.$l:,%, FL$i.,2 
accompanying c o n d e n s e d  co~soli&t-;r"t kri;%a&;3L, ~t:&t+~;E~$$ ,*'.i& a* :.<.S. ?:A,m .. . ,.. .%BC;.-.:.&- .., ,, .. . . ,.;,.i; .&$ ?iii:$, 
n o t e s  t h e r e t o  o f  t h i s  Q u a r t e r l y  Reps~", ;a& f2t,@ .&is3i,tl::2 ~~~@;:;2~~;.:i<$&~_I$i~jf j$$~;~$.&~~:k.g.$ 

, - s t a t e m e n t s  2nd  t h e  n o t e s  Eherei-o ,a;lkd & f ; ~ n ~ - $ a ~ ~ ~ ~  Q&S~:::-$-S~.:;~~, .SF;$ &gy$.&k&$$; 5sG-E 

F i n a n c i a l  Cnndit i .gn and  Rsswlts of  O : , . ~ . g ~ ~ $ @ . ~ g  .@:f t&& : ~ & j ~ $ i g g ~ ~ ~  .!bri-&.u&,i :;&& 
; ,C -. .'' Company's Annual  R e p o r r  Forw :a-K f ~ t  236 g3,&?& 2~;g.p .;,~2.5:$ :TI:&$.% :%"$,.+ ,C1.~;f.!&& ,$g 

f i l e d  wich i h p  Secilri-i_ies 2nd s&cR&nqa, t2x$,:!:i,,'gi.~~, 

Overview 

The Company d e l  i-qe rs i.t i,n:-ct ::gat f afiie ZB t, z-,&, E,;,"; ~ . i + ~ g  3 <4&~/jiz+3 $!'4:b:g;;kz;+y&:gi. $;.-$?: $7:k-:,% 
agreemerlt 5 w i t h  U . S . -based r i , p g  ,s ,  f ~ g ~ i < $ $ &  t;zA&c~i,+r..~$$ii' .!kf(:%, ;; 'ii ::?F b;.j2> s:c+3;3$;@+4;$3,;f+. 
t h a t  are  rcsponsib.~a for Ex3b~~~t$f;e&<j ~+;*,t:'.!*,>Ti.i* *. .* , > -.cz..-~x>< ~",L~:* .V?, ; ,  ii::,L'P; .+.2 5z r.,, *- & .. ~ ,. *:,+4& . . .  !#..'.i-.:L ?: :c:l::T<$,' . .  . i:?i' 
p a r t i c u l a r  c o u n t r i e s  (marry of -z;$,z@&~'z$ $a f$i:gdr;:$ $.i.y ;?,!a s'$~$*;jz* - <: ..- .,. 2 + " - '  E, $7 
a d d i t  ion, t h e  Cornpan y ma irrrai,n$ a ;"r; ,. . i:B'p6 , ,- t:irlpd~Yri, . ,  . W~. *S~ .& - I  8 ., , . ;  .~i" 9 . t.;:+r. , vr 7,:. 2.4. c .  G L , ~ ;  . : : -3 ,a + $ $ * : : . 5 5 t , 8  i4 - ~2.: 

t r a  f f i c i n  o r d e r  t o  s uppozt S0t.h i t 5 ~'$~:,+~,g~d.~:~ &d$ g$&s @;%.{Pa:,$:$ :~#LL%, :it&;$ $~+~;f,,~$~~::$&+~,q'.;t 

I n t e r n e t  t e l e p h o n y  services. 

With in  t h e  w h o l e s a l e  carr ier  :t::.-i 2f5?+p"fif. : s:,, , i  4 - & +  : ij * a _ --;." ; ,:I. $-%;?-">?, 
-- t h e  Company h a s  experiencej:  ilfteri-~c 2-2:r;~rd-2Cr.E:;h'r.pIa Z I : ? ~ Z : ~ _  2+ I I -  -:- t 8 ,  i ,  ,-,<GI- Y, cq;q* 

r e d u c e  t h e  a v e r a  y e  reveilue per mrn,.r:e :$~&.Lza& ?,&a> :! 311- l b i  & s 7c yc z 2 r ~ ~  *, i- 2 : 

http://www.sec.gov/Archives/edgnr/dard 00573 EtO~~109401;Sl;~~~f~~~~p4~41~ff~4? .t I: e % i  ; ~ $ 1  



environnlent has l e d  sane of the Ca;r:,;j(+ay*r ~T&~pg~z$,fi7d,gI~~ j:.::: . . ; ; ;~ :~ , i " ;~ :~~;~, . .$ ; : j : i ; ;  ,~:.;LI;-~:s .. -. ..,... -,-- , .. .*. ,r" ".i.l'-r:d.+' 

who i e s a  1 e c a r  r i. e r  and/or  pze- pa i . 4  '-4 ::a .. : -i $. ;z.:.r i-&g3. . g ~ +  2 7 ~  2 3 R;:'~,.x ; .~<.(T:;$~;~:.P' 2. $-i$:;$5;>,g $2~~. 
h ighe r  margin telecommufibcarinfis ey;aj::i<?ns$<s, y~j:g <~g;~~:sn.a~ ; : , : g ~ ; k ~ ~ ~ + ~ ,  g:;i:+:,.;>z+:::~$e 

. ., .-i;r..s- 
._i /. 

conunitted t s  i . ts  wholesaie  eary.i+.t- &t;d ~ g ~ ; " - - $ ; ~ ~ , &  {~~$!.l$,g,~g .;;:,i:p;j ~ - , : ~ ~ E ~ ; ~ ~ a ~ ; j ~  
However, t h e  Company has e > : ~ ; ~ ~ j ~ ~ ~ ~ ~  c ~ ~ , H & ~ ~ : ~  ;sq-.A .& ,u-;s s-i.e.-:j.<,::< %<~=, ~ 3 . ~ ~  ,Lv w -. ~~~.i;~:~,L~..-!ie..~. -., ,- . .-. .. ll :+ ;,-iL ' 1s: z!.:;z,z:--.& .-L...%.pi~. 

+ C,  -. ,,."_" ,-. 

q u a r t e r s  . I n  a d d i t i o n  , r he Camp&; y $ ~ , ; ? ~ r  G; ; %.$:.$.%:.% ;52 .s. ,? ,iG;.::js , -., . . ::,3T;:>f,y?c5r *A ?:.&<$+gj+j j.+s~i8t+, 9 
2,g ..<..*/. r*, - :.c 2- ,A,,,,? ,<,,- ., in August 1999, a l though ~trc*-;a v &&---A ! : * [Liz : , , 5 . . .  rr i , .*  :~:L::zs -- Gw.7 (3:3 > gz:,?r :,% c2* ,: f 2:. * y. SL*.+.,:C? ., >?. ,...; =%< :-'--.~~~: Ld2qe <; .2-':-~ << :f $;$;% &$i, 

s i n c e  March 2 0 0 0 .  The Company anci-i+:@g ? + . o ~  LS~... ." i,~;, ;+?;;I: ' Z ~ J ~ Q ~ C : : T . . ~ *  ,. P_;:; &.~$;;.i2;:j;,~++~3i~~I~r 
p r i c i n g  and margin pressurli; in &ci~F: ~'s:g,!.E~;?~&,;e i&%r:2 i ~ i ; r - . + ~  $.:z.:s~;~,l~i.;~~~gc+.$ g:;:i$ :?,%2 

l e a s t  t h e  n e x t  few q u a r t e r s .  

."--. . - .* :(.;.,; g> ,,, F '$5. " i.;.::' Nine Months Ended P.pril 30, 208.2 @:z:par& t@ T:$:rbg yj;s;,:;$.,i.:; 2;: :.,L,z:,::, +,,* ,,,:- ;: .I,,: ,? t,fT'3:~+. 

R e s u l t s  of Operations 

.* Revenue . Revenue i n c r e a s e d  69, 2 $, $ s ~ - ;  a~p7:a?;,j!$:.a~;;Fi..$. :>,,$:?,<.- ; ::: 
n i n e  months ended A p r i l  3Q, 'k999 2.. ; ~ ;~~+gaK i~e&~*U.kk9  ,. e g,$22L ,?:;$ ;,.9.!a , - 
months ended Apr i l  30, 2000. 

". .s 
k 7: 

<PAGE> 

, . , . Telecommunications r.ovenues i , ~ i c ~ ~ s a ~ l j  f & . ~ $ 2  ,. % ggg3 ,jiz@p;$.gba&y.&.iI .:j ,:i 3:51<, .; ijjc&$$$j;,;i+fi 

f o r  t h e  n ine  months ended js,p-r lz 3 Q ,  J $93 ta. z3,p~~-2c&g~,J$k+~.;;~,~1~i; 2 "r:.;,$ ,: 2 ,*$ . ., ,;&-,:: ;- " .,,. .$2:5,j;a,, - ., *i:.:.:iS. tG.c7 y: :""" Z::&!g " 

n i n e  months ended Apr i l .  30, 2000, ~ ~ i , & ~ t ; . ~ & ~  & & $ ~ ~ $ c $  $@z;$&fr;i,;~-s !$,&<;.t$-$j&:i,&$ ig2$z <,GY&,. 
.. .. b. ,. .*. 

from approximately $12 , 8 zfi h,k i~l.; 5 % ~  .iC%A,q ygf$& @c+~$&;;.;, @,@;;$k;:$, &. ,jp., $,'>j$$ $2;- 
- .,. approximate 1 y $ 9 - 8 mi 11 f~ . r  : he pi&2,% @*a&$, kig ~ ~ + ~ J &  ,gz$gf$t,.,z: ,?:<;,+: z:ciF$:L j$-K , ., &i* .,c~e:"..,.%., ~&.f%; 

t e lephony revenljes incxeast.trff ',i$3,$5$,, ff?:jc2 &@~~~~g, j ,g i~ f ;gBgg~;  $t-@,f+ ac;Q$ii3%, E::i,c . . 
n ine  months ended April  30, 293.3 t%ep clFa~~p,BXi@&$2~'$:~; ~ . , ~ , $ , ~  j#-zxjZ;sFi2 ,- $;:$ ... ,L !,?@is, . -..; - .. q - - ? . , ,  ->;&??. 

months ended Apr i l  30, 2600.  

Te lecomunica t ions  
i n c r e a s e  i n  minutes of 
ended Apr i l  3 0 ,  1999 to  
A p r i l  30, 2000. The incre  
wholesale  c a r r i e r  s e r v i c e  
inc reased  marketing of 
wholesa le  c a r r i e r  s e r v  
i n c l u s i o n  of $20 m i l l i  
r e l a t e d  t o  a one-time 
teleconununications r e  
n ine  months ended A p r  
months ended Apr i l  30 ,  
wholesale  t~ lecommunica  
n ine  months ende=i A p r i l  30, 
A p r i l  30, 2900 .  Revenue frori? 
from approximately $ 2 7 3 . 5  m i  
approximately $387.7 mil!.ic;m 
r e s u l t  of increased  mark it ti^^^ 
Prepa id  c a l l i n g  card  saies a s  
revenue increased  from 91 .2% f 
f o r  the nine  months ended Apr' 
telecommunications revenue ,  
approximately 60.5% i n  t h e  
50.0% i n  t h e  nine months 

A s  a  percer~t-a y e 0 f t o t  a i revs:;? :ti, .: ;$E ?ti1;$:' 3;. Liz&$;, g:h,"~:+;;ri~.>~8. ;;$=$-;-#p$ $':$$B,, 
approximately 2 . 6 %  for  the n i n e  c ~ $ ~ ~ s &  & Q C ~ , %  .?:!.* ,;?<$$ iQ. A,~-*i,;-~~3i;~i,$6.6"1:T.i$ ..r!iir-I. .., ,+,':i. . ,:. -:;-%. 5 A 

1.2% f o r  t h e  nine months ended &,prim; ?sf $033, '$ic,i.ii %ij;:$C~ a$e:i$fi,,q$;.*g,z,y q-,vj, .- . 

dec reased  revenus caused ktqr r~$: i t : ; ' i i~ ; . ; t f?> j -~ , . 7 ;  %.%& .$:7+:$,5$:mi"'g, .,. .. 
. - d i  a  1 -up s  uba c 1 i he rs t t h e  j ~ j ,  t: ::elf; 15 :ii: ~ ~ 1 6 ~ ~ 1 : i  4 $. +$ ->$~&gki~ ~J.$:E;. bj;f,$f$;$z ;$ ,;:$s-,~ !,afiy;:-:f$z . %,., .,. 

t h e  q u a r t e r  ended October 31, 2 9ri9 ,. d rLS :-r+';:i: as  ;g;,~&;+?;sa~ i,s $, i & , ~ f ; ~ : ~ ~ ; - ~ 2  . .  -6. , .  

telecomrnunicatians revenue dur ing  ::I. :;a%!:? p&+:~:i.&i$, 



Direct Cost of 
75.19, from appruxi 

The dollar i 

increase in di 
experiences lowe 
services as comp 
gross margins re 
access services. 

costs increased 
ended April 30, 

14.6% for the nin 
ended April 30, 2 
distribution cost 

fees related 

telecommunica 
administrative 
$11.9 million 
has several in 

; ,$ 
<PAGE> 

and Internet r.jiaEeerj tus i ! iess~>t ;  :.rn<iar 
approximately 59 .2  mi.2lisn af Yta:i-c&.:i';: 

2 ;ff l j, made by our NetZPhone ssbsib' .. ,. 9 

Depreciation and 
31. QE, from approk:im 
to approximately 524 
percentage uE revenue 
April 30, 1.999 tc 3.0 
increased, in dollar 
asset base during the 
months ended April 30, 
telecommunications net 
and abroad. The Compan 
will continue to inc 
both in the U.S. and abroad, 
strategy. 

Income from Operations. 
approximately $40.7  million 
to income from operations o f  
ended April 30, 1999.  In-come 



telecornmunicarions bus 
months ended April 30 ,  
ended j.?ril 30, 1993- A 
operations for the cele 
months ended April ' 20 ,  
d u e  primarily c o  decre 
~elecomunicarions bus, 
kiho1esa.l~ revenass ; and 
telecommunica~ions services, 
Company ' s Europsan operations. 

Loss from cperatri 
to approximately $11.2 
approximately $ 6 . 2  millio 
increased loss is prFmar 
contribution of  he ma 
vencure forrnsd x i t h  T e  
1999, ioiier qross marq 

Loss from operarions of 
$41.1 million f o r  the n 
approximately $4.7 mill 
increase is due primari 
administrative expenses 
relationships, corporate 
non-cash compensation charge 

Other income. 
2000 is $120.7 mill 
Bulletin No. 51 in cu 
Public Offering and 
respectively, and a 
million Net2Phone sn 
incli~ded in other inccme 
million, recorded in the 
sale of the Company's i 
Networks. 

Income Taxes. The Co 
$183.8 million for the n i  
approximately S 6 . 9  millio;~ 

Results of Operations 

< PAGE, 

- Revenue. Revenue i nc rea  
three months ended April 50, 
months ended Rpril 3 0 ,  200@. 
approximately 3 1 7 9 . 2  million 
approximately $245.9 millia 
services revenue decreased 
months ended A p r i l  30, 1395 
ended A p r . i l  3G, 2 0 0 0 .  In te rne-*  
approxima,tei y $ 8 . 3  m i l l i o r i  f o r  



30, 1999 t o  appro '  
2000. The i n c r e a s e  
s e r v i c e  c l i e n t s ,  i n  
t h e  Company's prepa 
c l i e n t s  and Lncre 
w h o l e s a l e  telecorn 
f o r  t h e  t h r e e  man 
t h e  t h r e e  months 
revenue ,  w h o l e s a l e  
i n  t h e  t h r e e  rnoncfis 
months ended A p r i l  7 

i n c r e a s e d  1 9 . 6 % ,  
A p r i l  30, 1999 t 
30, 2000 a s  a  r 
c a l l i n g  c a r d s .  
t e l ecomrnun ica t io r  
ended A p r i l  30, 1 

revenue  d e c r e a s e d  
1999 t o  approx imate1  

A s  a  p e r c e n t a g e  of 
a p p r o x i m a t e l y  2 . 2 %  f 
1 . 3 %  f o r  t h e  t h r e e  
d e c r e a s e d  revenue c 
d i a l - u p  s u b s c r i b e r s  
t h e  q u a r t e r  ended O 
te lecomniunicat ions  

1 n t 2 t 1 p h 3 , $ y ,  , : ! : .. - : i : : . ' . : . : . 
- .  . . . 

, / .  . . . 
5 . 3 % f o r  t h e  t h r  ee months ~_bg&ee. -Ti$:- 2, ,l. rjljlr $$,;,:<$$;& + i.q:i. i'-::f+jr~j. * ,-,,,,: :$. lb- <$,% &j,? &&; ?f;~,;g&~@ , - , . .  . 

months ended Ap,r i 1 3 0 ,  3 9.54 9 . '7% %+ ;;?+?;g%<ggt3 4, jr!, '$&.$; ,@,:gf!+g g3f.$: +~,;;y$r:$;pi;:y ,&$y&$j&j$+ $,$$; .$&.&$,$,,: 
. 

. ,. ., , .. . , . 
do1  l a  r and percer l tage  r e  g m g  , w,zs pri;~~$g-A t 3 i.:gr;kf$. ?;:@ &;$: x;l,$.a;;:F,&$+~ :!l,$~, @ j2;jg'$;$$, ;$,@$27$&2$ .. . . 

0 f u s e  r e s u l  ti ng f ram i n c . ~  e&Pe..f$ nj& $ >;+,.~-&n.,:- .I :s.f $$@$..$t&:rlyett;G. $. $.3!'t,9fi,fi:6z.a;!:.? . . . . . .. . . ; ".' !S;"!~~~~$:-~A";;~;::~I cr . .. , ,,. fri.~,.,*i' . . , '. , 

, .  . ,  . 
p r o d u c t s  and s e r v i c e s .  

D i r e c t  Cost  of 
4 0 . 3 % ,  from a p p r o x i n  
1999 t o  a p p r o x i m a t e l y  
A s  a p e r c e n t a g e  of to 
months ended A p r i l  30, 
The d o l l a r  i n c r e a s e  i s  
c o n n e c t i v i t y  c o s t s ,  
a s s o c i a t e d  reve  
i n c r e a s e  i n  d i r  
e x p e r i e n c e s  low 
s e r v i c e s  a s  corn 
g r o s s  margins  r e l a t e d  t o  
a c c e s s  s e r v i c e .  

S e l l i n g ,  Genesai  an  
c o s t s  i nc r ea sed  138 .  i ' t ,  
ended A p r i l  30,  1993 
A p r i l  30,  2000. A s  a 
1 5 . 6 %  f o r  t h e  t h r e e  m 
ended A p r i l  30,  2000. 
d e b i t  c a r d  dist rib1;tina 
s e r v i c e s ,  i n c l u d i n g  prepai 
d i s t a n c e  and f o r  E i e t % P h o n ~ ,  
p r o f e s s i o n a l  f e e s  r e l a t e d  t o  



f a c j  ! c a t  e i : s r a;;! j <$ s;i Lt.!:; ;z::~%.J:, $,;, i a>::: i %$<,$- n;$ ,c%;vr:%ti'~jI$,g f.;;ii$,@!5 
of the .conp"r: y ' ;; t 3 lf;cogtrs:.>";rr : ii;<d,s: c-: ,- -7 r- : i- -6: - ; 9: 7 z . i  i  it. 

=. .. . - ; 5 . , 2 .  2 ,+ :, .* .&:'A?TL- n ' 2  i:ac<,v; ,,.... :,, " 

selling, gener,? l 

and administrat-s.e c~sts fox --h+: ?k-,-..-. A - - L L - -  ,.;;.-i.- ' .a-a,.+-<,: '$,.'. . . , .. .,. .,. , . . .,;-,, : -.. ..- ..-- -. - t ,3, -t.A.*::? *,.<.,&,:;:::;+?>. ~;pz*,.~,'cs :7;;t,,. .. -, 
'( . 

-. , .. 

approximjtr,ly $8 , 1 miliion ;fi':;ej3+s a,ssz-.r:;,r.,ge i , i igF~ th+ cz-.+ii-- .. , z,,.kl~ .::s=:.~ - . . , z f i ; +  ,.,, i;,v;.,s;si .. ..-. .. .. : . ,. -L,:-. ,.', * *.* ,.. .,, ... z 
. - division, which has sev~sgfi ,  na3;~a; i 7 ; ~  $5 ~~+L7;:::;;~i~~zzii~g ;;jjj+pL is:;sg;2 &;/z. l i  ...; +jbic .".. ,Qr L. ., gTg;j;r,k+-,,*g 

businesses under varioi is  st~f,;;?.~ oe r i + ~ ~ ~ ~ o r : . g ~ i j L ~ , t i  ;.;%;I$ ~ ~ . , b , ~  ;~,gp;.~.<~,?:; , y  i .~f- .~:~.x.;~~,. ,zibb .. .;? .> <;. 
compensation as a r r 7 ~ L i j ~  3 c  ~ ~ t i ~ + - i  , . f ~ ~ ~ ~ ~ $ % ~ $  .G.. 8 ~ ~ , ; e . ~  2.h ... $ 5 ; ~  &=x- 5>~%.3P,s"!.+ri,~~: 6-i.-ri"i.-.:% .Ty~i.i., 

.a .3:, - ,,- ,# ,, r. -:-. , ., :, .. .:: Pi? F. c,..;> j~ : .3 ,2;-  a.  c; 

3 1 . 8 % ,  from ap 

These costs increased, 
higher fixed a 
with the three 

in the U P S .  and 
amortization cosy$ 
its asset base, bath 
growth strategy. 

Income fritrn 
to  he effects . 
three months 
approximately 
from opera2ions 
of minority inr 
months ended ,'p 
ended April 
operations fa 
months ended 
due primarily 
increase in s 
Specifically, 
hampered by zap 

salaries and 
contributed 
expanses. 

Loss from W E  

to approximately $4 
approximately 5 2 . ?  
increased loss 53 
contribution of the 
venture formed 1,:i cti Terra 
1999, conibined !.:*-&. .,I t. t, > h .!. ' "  ~i .... r. CE : 
administrative expenses. 

Loss f rc:n; ope-a;igns 2rog.i;. 
developing severs,:, new telccozx 
approximately $ 6 . 9  million fc: 
start-up and deve iopnen t  cc:%?.:3. 

Loss from operations o f  
$18.1 million for the thre+ 
approximately $1.0 mili2an 



. . i n c r e a s e  i s  due  p r * m i i r l . r y  '1.~2 a ~ut:st,;~n~.:.,+f :':.;:_"d~:~.;~.+ .. .,. ~.. ~., ,s.?:: ;K~,+;;:~=~:;.;, ::'~?:.::i.,&; .. .. - ., ,, 

&" * <:.* 4;$ ,,$ ;- 2 ;?:-;<-;F ,*,, <k7; '6. ,+ ,;~.:~3.. .;a :.z< 4- ,z, :LA '. '2:.-. a d m i n i s t r a t i v 2  5xperlses i ; t - - : - - - , - -  -. -..i ,. ., - , ... b-3 .TL..a, :,zd-c .:?. *?; % 7b j. .- 5,.:;.:L'?. 2 i':?;. 
r e  l a t i cn s h i ps , :: g raora  t 3 i fi 2 ra .?s 

non-cash cnmpensa; icn ,~fi3r.+ sf $3. 1 z,:, i : j, ,d+--&:;F.tsgi- a&q;::<j:z 

O t h e r  i n c o a e .  Inclcded i n  
2000 is a gain s f  app rox in i ze f  
ended P-pr i l  30,  2000, re laked r n  
I n t e r n e t  j o i n t  ' J ?n tu re s  w i t h  T 
s t o c k .  

L i q u i d i t y  and Capir3l Resourcns 

General. 

H i  st o r  j. ca  l. , he Cer;lpan y ,"*;.s ss ";: r s $ &%.r$ :&, ts .;:?;$;$% g~.L;~i~,.~,.p~:~":~F,!,;I~.s ;I. %- 5+:i..'..;~;~.>:,.:i'~.: .,; i ., ., .- ,:-: i, .:% ..*. 

combina t ion  o f  cash f low f r o ~ ,  aparat;z$ ac:.$;i-i_:.i?:+~~.-~, $..&.&:+--@ gig ~;.$~2;:.5';_,::. 43;;;: t$+(:;!;, 

s e c u r i t i e s  and  b o r r o r ~ i n g s  frittzb f -h i f c$  e , . - r * + ' ~ d i  ks.c 5 a, ..-* w ~ c $ ; $ - k ~ , ~ : . + ~ . & ~ T ~ ' ~ -  ,,,. ", t ,a ,= k,,z it<-$& ?,;?%$ ::.: ,a.. :;*:;1~;~~~::~i2-,. .. - 
. , S!.. 

i n c l u d i n g  Net;ZPhone, rec,ivsd .D a ~ ~ - ~ ~ . w ~ ' - . : l ~ p . I : u . ~  *: L - ir l~~;lf: ,  - .T P $$&,+$ &;$Z";k,Q.QB',15si2i,,& .'.~. ..,. .--. - - . %;%j.*;. T : L .  .. $:L&$:g.;:,,~.,L 
L L 

.,< +.?. :!,? 

s t o c k  o p t i o n s  t h e  n i n e  nofiKhs $:ndse Ap;:gz f 3 ,  z!&&. 
I n  [.lay 1399, t h e  Company ~:;;t%a@d ;r:Pv:F .& . ;~~&&$~;~ ,  -&,$??T <,., :: ,,% ,,. -<.++J-.:"% .-. J+%,::,,'+ z,:,..Y '+$+'i;ii ,., ,?, 

o f  lender- whereby t h e s e  i n s t i x ~ ; z i a n $  : > : b ~ ~ ~ ~ , t + ~ $  %<$ 3g$Gb:f($&, .& $;;4;:$ ;$&$.$,~,~$;, ;$:g.gi$3:,t 
f a c i l i t y .  The Company used zl-,e pr~.z( . f . .~ l&~ ff':2zs FYi8- $.3i;&$-i,.$.$ &$&$ky&;.j:::t!$ f$%&ii.g-. $;%;$: 
c r e d i t  f a c i l i t y  cf $ l i j S .  mil;'if.aa t2;2 ~;1;" ; ;?%~3+1 ~:~;::f% z!$Fj*~R i,$tqk: +.!::$ >;+$&~i&p&'<~iiiiiii ,,.. .... - I .= ,..*, :.,f,:.;i-, - 2, *,..*.,b%, i;. k:..:,;:v* $ .4+:.:. 8 . 7 5 %  S e n i o r  Notes due 2Q06, <ogat,i:a= s';,sh .+;;rtg:lF@. &$v$, i&@3;&.2.:;$ *i~-Z,,i:,;: ,>; , +. ., . .,, . ,. + . ;,, .C :>.y~*~.e .w7 cT~jF 
the q t l a r t e r  e ~ d e d  JanGary 3% , :;+&a $*1371;-;,~stI~ L,. -. ,,, , , < ~ ? .  ,,* d g :+ pht.6 x ,-, ,., + fi:?iiiB . ,, * .= 'm.:il..- & *,<y *&:$:& ~?j&!!j;,~:$$ f !~? ,  

.I I 

indebtedness  the fac- f it5? c>c 5 ;.G$:,' 2 n , ~  .... ,;,. *, t ..!, ' ".it" =: d>,.x.,: 9 ,?.. s;:t;..* *. , l i ~ 3 .  ,= $,n/& T:!i,$:j$< .. & &$ $e,:$j~;~!.&&$ i&!& 
unpaid i n t e r e s t ,  u s i n g  ",he ~TQC'S;CJ& $fssc $;:f.Oq ;S.,;~~I~J! $iz$ i&:&;gi~-;$ ,:+3i :;+s..i:,!?, v.,,... .,: ,.:;& .,.vu _ % 

Net2Phone 's  Dece&el: 1999. SecanE;1&ry $ E , f ~ s ; : : k . ; ;  .:;fs;i k$::$t $,$:$;:%~.jl:~::$ <,,+i.%!:.fxi%%$gt;$.; 

As of F?_Dri 1 3 Q , 2 00 0, tk.2 Ccrfp:$& y be,;$ 3 :;r.isa$i-t ,~;z;%& ,$L%;;$-~,T!~Q f ;as;;",.- $;i$<'.$ s:$,~;$$~$$:%,&:$;+ 
s e c ~ r i t i . 2 ~  of a p p r ~ x i r n a t e i y  $23"].'j ~ , i , , ~ ~ j - , ~ : $ z  * - - b % ! ! d 2 i , : a  G&Z,~. ,-.,; :,,jJ-c ~ . z $ ~ . ~ ~ ~ ~ , , : ~ ~ ~ . ~ .  f;;.21 ;hg$i,g..::,#$ ;~v.@y;,$i+i.g 

.,,. . 
$6 3 1 . 9 mi 111 on . The Company gene r,:; & fi,t>r.r&* $,vc> ;2;&~;& $$,:i:Fu $ $ , Y ~ ~  zi$:<%$# 2 pii$ 
a c t  i v i t  i e  s f app rojrina te,i y 8 5 . 2 a i i  2. i;::;~, .~.k;&r f 3:s y;$ - f+  g&i$E'i$l$iq% ;i,f+;:$A:yi&$ ,$i&g t .;, :Sf,i, 
20Q0, compa:i.& w i t h  n e g a t i v e  fi:;;.& ?p:j,2? 47$3+$&3t;- i~;f  :ii;*.g.;:':$;lgg,$ig-f$ I.;?, 
approximately $ 2 2  . 9 mil ~i~~ dtJr~ G.q +'.? ii .v ,ir.e.i+c't;+,, ; i q ; . . . - . ~ ~ , u ~  I. re:.. e+Bipjb> +:,,& 

S L ?  ' .,. k 7 * ".*% s,%t.bk"K* ..;, I%+ .< > k-w, >-:* !?:*$!t-+ !P i;, <>. ,b.+ .,: , , ,, .~ * ,!, E : .  .,. 
. . 

company " cca h f 1 ow f ape 2 3n$$ *2:& r :b.%%~! 3. f,<g$,t J.  1 ~$~J~~i:i:~;444;p :+i;:q.,f $;;$f 9; >?, 
q u a r t e r ,  depending upan t im.l;;g ' 8  .A L ~-.cIIIY~~.~.;L:~::& v.~vJ:....*~ +:+ ". ~ i y & & $ ~  ::&:;;A&$$'$ ;$.liJ6$. *,/&,ip4Ri&T~;!$$i,_ 

~ - '* 
e s p e c i a l l y  accouf i ts  r e c e i v a b i s  ;a:tii i;cz2t:;:-&s.$~~t ,-;F~~s@,2~e:, f~i,:Ei;jx&~~- ~ : j ~ i . t . l ~ c ' j ~ ~ S ~ ~ ~ ~ i i . , ~ ~ ~ w  
a c c o ~ n t s  p a y a b l e  and acc rue$  @;r,pf~~i.;as h&:;.i;: i,;yy;-;a&;fr,t~,$t $z!;$e$- p3f;~;~;.$ y:;;? &.i~.~5fi ' ;6 .. ", .;,*.-.q .;<, . i . t &  ;?: 

t h e  Company's b u s i n e s s e s  h a v e  q:;.j=~;i;:~. 

The Compantl 1 9  capital experid; l. . a - n i d ; c  :c.cI..n.. s...,.d A --;., ,xL- '  fi", ' '' 
., ,. 

A ,A k * ",* ., ej.1 * <: ZF * -,,r & >< *$r.vJ 4 7,. ??J 4 :$* ,J. !-.?; .:* ,xi,:; ;,.:, ;;,;+ /;;,;;$:: .?;$;&!: . . 
n i n e  months ended ~ p r i ,  1 3 0 ,  zOC,C , ca:apr?,j ;c:$ a J!, ;epp,g 5:ki~,; .~r b 3  $;,,? 'i- ,.:?: a I-!, ,+ a '. -.;l' 5.: .l;,,,v, -- .:I.<,. :..,.;j,. '$..:..-a!. I..- 

t h e  n i n e  man t h s ended Ap r i 2. 3 , 2, :) 9 3 ~3 5 : ?.;-.;. :;:;:$$;z;$,nv -, 8 +gg"f:$ 8;-:.f &.:g :; y;g .i;;$:.z 95;<ffl:$,!;,$.;;;,f::i6 2; 
and d o m e s t i c  t e  1 e communi cat i on n e t  w-::, r.$, ; :it ::a 5 :; r i,ic 5 $<>! '$54 ~~!-r$:gG~.jE$y;i ::; fi$i:; :::j&$ 2% 

p o r t i o n  o f  i t s  c a p i t a l  e x p n , n d i t ~ s e s  .r,irh.~::,;::.,.'; :;:&<:~i,yij;,.'., &&,?&A$;$ ,~ri.:$. ~~ii%ii%~ ~;:,%.i.:~;$!j:.:~$@ q ..,: 

The Company e x p e r i e n c e s  in tense 
b u s i n e s s .  The l o n g  d i s t a n c e  t 
by d e c l i n e s  i n  both per-minu 
f a c t o r s  have Lended t o  general1 
p r i c i n g  c o n t i n u e s  t o  e r o d e ,  - - 
The Company's l o n g  t e rn  s t r a  
m i n u t e s  on the Company's own 
m a r g i n s  even i n  3 weaker p r i c e  



. , de:nan.d fa:- o . . ; ~ q e  n:c:-ic 
capacii..,r. In f3c;, , i ~  ' 

to e:i.gerience dt31ax,.:s i , t  . 
assurance char  r h e  C22.p 
current I . ~ - J E I ,  i n  :3e 

IDT's European tel 
proportion of averall 
opportunities o f f e r e  
market, the Company 
its operatians in tha 
Company's gross margfris 
Company is entering 
likely to result in 
expenses, as the C o  
expenses for each c 

* 2 z  ,;- , ;,,"?*. ,? t a  i*,;* :>; :;&F-rx*::t; -%: , .- <* $. ..; < :s., ;,:,'r-':+!.e >c :r ,. The Company will nee$ C,o ~ a k e  s $ , + ~ ~ , ~ ~ f ) , ~ ~ , i ~ i i , i :  i . i i - # + ~ . i - ' 2 L - . Z  ,--.., . ,,,..,,.. -.... .,.,.; 'A" .:7 i j l i  % < ; * ; ; A ! ,  ,;..!' 

expand its network cdpa~ i t " , y .  L f  ;:k;,zp;-;i-i: i.,:: 7:t::-$<2:.g f;;. q:,3:2:2,j:; I+~-g~$i ,~ t ;g .~!~:z  .,,., .-.\ 

capita 1 to met? t its sp&?n3i?ii::~ ~9q.&i r - ~ . ~ ~ ~ ~ ~ : ,  1; ,, $, :% C<r::~,~,+#:y .. ,. ' 5 rc&r$:w:5 a;:$; @ ~ ~ g . : ~ . ; ~ ~ ; $ - ~ . + ~ ~ ; \ . ~ ~  ;$:ii:f 
the anticipated m a r g i n  ~ ~ p r o . u n : : ~ ~ ; ; r r r .  ~ ~ : ; ; ~ , : ;  %.>:? +fq-ag+c<~-<.:, 

Changes in Other Assets, Ac-c7;>pLts  ~ = , ~ I : ~ ~ L ~ , : ~ @ . , ~ ~ ~  

and Deferred Xevenue 

Other current as 
$75.6 million at April. 
and prepaid expenses 
receivable, as ineasu 
due to a significant 
and distributors of p 
th.e Cornpany is willing ta r:r+%ne, 

Due to the wide r angs  
days sales outstanding are 
sales made to carriers, tiha 
days, and prepaid calling 
t:o 3 0  days. Therefore, the 
large part, on the mix cf k 

distributor] customers. tn  
pa.yrnent terns to mare crelii 
belonging to the highest c r  
could also lead to an inc 
foregoing is difficult to 
whether or not the recent 

The all~wance f o r  doubbfaL 
decreased marginally, from 5.74 

Deferred revenue as a gsrcerltags 
period dependent upon the z i i x  and 

Met2Phone Financings 

. . 
1 n May 1 9 9 9 , a group f .rj er:3t:+:&i:> &;:-$y;; :: ::$. $-5; $s?.;.L.L; jiEL$::$5;t;$ ;,.:, ,:<!i ,::riY; i;!s+, Q,, 

the aggregate, 3, 140,00rJ shares i;:f :$gk,?i.~>+?:>t';-ii $;$+$k:;.fi ?fe$i.@;i;'?rd;2+ :;?;,:J,Z$& 
convertible i nt o 9,  4 2 0 , 3 (30 re 5 sf ::c;&c<&z 3% Qc: $ ,gy;$ ?zi;."; g y ::f;$>; +;: 'i <$ 356~3..;9$,$,;$$$~; :i5c:~- *; ;ji. 

- .  
1 8  0, 000 shares o f  Net2 phone ccmaon t.crek, :(;..f i t  g:rtF2 -1+::gr.$j-,%-G'~:i , , ,, , , "'. +-,:,. i;*-..*k. :;. ...,., a,$ @ i;g-."-:k:$.: . .:" .. 

$ 2  9 . 9 mi 11 ion , Addi t ions 11, y , Net;2Phsae 5, sags:.:% & g $ f b l  F;?:.;:$,?;i.!!..g:;~ 2ir,E zi,-:::?;i: 1 . . shares of commwn stock & Q>k&:, ,;$q $?.i*r,?; ,:+; g:;,;?: ?-*:+ ;$;i p<.>.,;$<.;;i$t$&;1:: 
i 
I agent with respect to this t;ranaf:rcti~s;r. 





with Terra Networks $ o r  t - L n  i-..rw.. i- - ' - - "  l r . * ~ r ~  ' ~ i - i  

T h e  Company recogni:ed p:-a--!:..:rx :~:at.:t 
connection with th2.i: tfar:saz?;,,;o:; fay 

- ~ an May 1 7 ,  zc[;3  L ~ ~ ~ r z ~ r ; . J  azy;i-;.;,iJ;;z,:?G2 :.:.;.$, ;=.!- : ~ , - > , ~ ? , . z  .;:- .-;.: 6,t.*czh2. :.,. :.:. ..$. 
G - : <. -. ." .. - . .. . # .  ,* .- '.'.S : ,- .'. -. - - -,-. . ;.< .: ?. ,.- ,, :,=,.:: 

authorized the rep i :  r -cna:~ -5 52 r~ li-29 ;-i;; ;,; ~ 5 ~ ~ . 2 ~ ~ ~ 5  9;;: 5 4 . ~ ~  -- . ,. ... -:,rlArn-~~-.-..+ . ..... ...,. . r; -?. .. ,:,:ii~--s-.,;;. ..,+ ,..;.~JZ:~..,:.,, I!! 
" .- 

stock. F-s of Jc!-jt.j 1 3 ,  2092 ~ h e  <:3~.;:~;~$:; kg.& ga~';:z.;T;;-~::$,>~;~~2~+ ; k . j ; ' j i ~ s ~ ~ . Z , ~ ~  ,, .::: ,-.:Z.Z.S,LG.L ..:,% i-: ::. , z j $  :~ .->-, 

COIlUnOIl Stock under ii:e pzc[$r&n ~ ; ;5~ i~-&. i , f=~ .  za~c;.,;z$r-,~&~iii$-ii~ :$,$ . + i - ~ i c ' ~ - ; : : ~ . . - , ~ . ~ : " - - ' ~  -,..,. .- .- -. I. ., _ .. F , .; + ;..--- C. ..-. . -.._ir.. .. . .;" ... - 
$43.5 million. 

Acquisitions of I f i - . p r ~ ~ e s s  ~rss~girr-j; si ~ v i r  * + . . - ~ x " + ~ x - i i + .  r i,.jt"fii";.:i..r .; 

The Company's 
acquisition of iwu 
relating to switch 
successfully cornpie; 
Currently, the Conps 
process research a 

Other Sources and Uses af ~ssa:.irc+~r 

T h e  Conpan y i 11 ersds ti>,. : $: <+:$;:go$?i,sr a;& +;%. 2.f g.gh;g:f .$:if;; &;$;,$:<n.f $:i .a::  $.,:ig?:;$ 
.*:., - increase its telecom~n~ca~j..,~~~,8 t?.:-$t<$P:z+a $;$,s;$~, ;rsi$ I:':E:3@$&s$li &.;-3:[:: a.i.:;+;q,.r:.- 

,. . strategic acquisitions r ~ i a e e r i  to ' ~ ~ ~ t ~ & $ ~ ~ ~ t  5,:+:,,,.t & r ~ ~ . ; + ~ i ~ ~ + ~ ~ ~ y ~ .  ::$.,$ i3.P- """'.." 
. . ,t:?:;?.. 

ne\d v e n  Lure  bus i ne s ce s . From ",z.+z :.a. It, i g.3, f' f'29 fRiiI.<fgr;3g+,$- :+$?.gi, $ g.;;:<kiq:?i'?.,&;;,: 
. . L  a cqui sit ions 0 f (-,ompa nies , r, t?:;7$;$:3,: ?z!$t pgT2L$,:;,~fb-s; %sz t;&$:+$t2?,&g-,e , ~ ~ : ; , f 2 ~ ~ ; ~ ! ! ; , : ~ $ .  ?!-$;si$: 

curriplement: its busiiiesses. 

.., I B V U S  The Corripany be: ; 
Company's existinj c a s h  r 

anticipated working sap 
potential operating zas 
the Compan\r1s grovrh ex 
business or assets sf 
deficit exceeds the Con 
meet its working .:tipita 
need to raise additicna 
assurance that che Campan 
or at a l l .  I f  t h e  Cornpar 
Company ma,y be required 
could have a material a 
conditiaii or results of op 

Year 2000 

Prior to January 1, 
effects of the Year 2000 1 
systems and software a 
many computers and appL 
and "00" would possibly 
2000. The Company dedi 
address and correct p ~ t e  

In response t o  t h e  Yeas- 
cornpliance cormittee i the 
services and ~peracions 
developed a plan to i de  
Year 2000. The p l a n  can, 
(2) assessiny anci resf : ing 



2 '.* '. the syscerns for Y E E ? ~  70[50 cr~npli~w:.~i: c ;.$ 

non-compliant s y s r e x s  ; and 1 4  ) Cast i zg  
ctrmpliance . 

The Committee implemented 
to reviewing its awn systens, 
requests to its third-party ve 
regarding their compliance w i t  
Company's focus on the testing an 
network operations through which i r  
customers, were not disrupted by  :he 

Inventory, assessment, r 
hardware systems, including 
Company completed the modific 
to its knowledge were not Yea 
corrected systems has been im 
through October 2000 due to t 
occurrence of a date requiring 

- % + .  The Company is confidezt that i t s  ~ ~ y f ' ~  : : s t ~ = , 2 ~  s y 3 ? ~ ~ : ~ ?  R:-= iwi: . 
compliant due t.0 the na t i l xe  ~3:tefit 0 5  L P J ~ L . ~ : ~  i/,p'--ct ,7t:1,3-tLe . - ,*:';-*ki*ri*i .:I-: 

continues to implement on such systeGs, 

European Currency Conversion 

I n  January 1999, 2 nep; cnr~e3c.v  sf:^+,:$. e$j+ " ; x $ i y ~ "  +#&+ h:'-6~4~"T.~$.~..i.;i$r..r..:~$a i,;~? ;:!e$;$s$$$? .. . 

Economic, and Monetary Uniorr *'EMUK j @ { ~ ~ ~ ~ ~ ~ 2  g + T?~Q g.$!!c,;$$&$;i+$, :&,,,5.5:p$.$1!:$ ?.,$$$ -:' . , 

euro as +-heir common 1 ega 1 currer;i-y, a?"i& "~s: .q$jq$+ : , .  , , _ ~ . ~ + j - . i  . . L 1*i:r z, . L% ..%i$;->+L;, . , : b~;.%L-k, ifl . h.,;' , . . 
.. . 

existing national currency of rhe  r$spn:z.:;i,~;si,i E&&" ib~:3:&rgrir;$ &eke; f;h$x +$<$,:':?:r N;;;,:~;,' &%'  ... 
.% <." * S,',, accepted as legal c u r r e n c y  . Begi  nr:izg i z ; ~  ;ei::.ciL , .:) 1.: 42+!$ ~~b~k~$Ej',.??~;~@;$ $,$:+ 3 ~ ~ + ; ~ j ! ~ F T ~ , ~ ; , . $ ~ c ~ ; .  $::;; 

operate with the euro a s  t h e i r  f.:iilq:L% cTg,f:g&ni..:y. '?$T:& :;&h&$* ,g;i,.i.s,?g$. :$;$:::,$ $:$<2~9:$;$!i.i<i$3,$-,- 
* .  , , 

have not yet been def irie j and fi,rraliz,a& by 7 s+t gG" ip~p,~pL1~g4 :A,t -6-> &,a .,* ,,. il".;".;-y~g~.,~ ?"+..,,* $+,*! J: , .~ . . : :~  _6:-~?9,g): . , , . ,b~. i.. A*.!;. .i.% :, .:.r, j:.i.i. e:b?:!!,$,$$+. 
. . 

LO the e u ro currency . I DT ' s fiarbage@.$;;t &+?S. ri,i;i,$ d:)$c ,$ r;: $;?!~,t +j .G '&+$&,?j; i;$$!$ :2~:$;~.@'.;~z$;.~;).;~.&~ 
currently available, that t h e  e ~ ~ c  ni2,i 're-y:;;' +%,a ijl *:;;..-+,v' t,$eq k.;$.f, ' "  +-$.+.j&. ~+,. :  so?,t., 3 2 ~  ,$rj&i$+&i~$k ?:;?$<? . , 

Con~pany ' s operations and salcs.  

("AgTlONARY STATEMENT REGARCJING FORWARD ~ $ ~ ' @ ~ Z ~ ~ ~  ~ ~ ~ ~ ~ ~ $ ~ $ ~ $ $ i ' $ ~ ~ ~ ,  

T h i s  Quarterly %..port cr?; l a + $  ~:p$~:&-;p~:$ f , ' $ ; : ~ : ~ ~ @ j a ! : ~ . ~ ~ ~ ~ ~ $ . i . ~ ~ ~ . . ~ ~  .#,$-:.' ,,v $q ::, :& '*..~4'',.. ,$pt::tq&$ ;; S., 
cji, t h i the of S ect ion X-FA f $a,cr7,s,z;%, t i.fl,di, &<,;g; :& , $ $ ~ $ ~ ; ~  ,!%~<;& ~-.$;4;sf,>~): ,-,?:,.i..; i; ,..,, :;;T~: r.i:i, !e.ci.!$i. ir 

of the Securities Exchange A c t  of f'33~Z:, F~@~8.;~c;;j.i,;3,:;g :f$t;;;~g~gc.gel;f;~$. ,f;;pvjj&z. ;!$:$~y.f~:.~z. ...-),A "*&.*. 'i'A;-r..r 

c~ords "believ~,~, 'I "anticipai;e%, '' "ej.:~+xct,$," $$i&t$ !$;i:$~i.'t,;$$ @.$k,;g.&$ ;:ajfi::$ g+:!&$;;i$$p:$t, ;$@&;'$f 

forward-looking sratemer,ts i f i g l u d . ~ ~  afic=.h;~ ~:?I:i&&+fr F,Bcinc@, $&,& f,.;:a$I$~&&~L~~;r$; , . ". ~ ~ z + i i ~ , 3 . . ~ ~ $ ; ~ ( ~ ; '  

il~~glement it s growth t ra ";eg y , imp rot?$ .i, .:-$ f i  na;:s:,$ i s ,  g:l.$sat.$@$~&i$nn.i'i'i'P @;$,p&:$;;$, $:!; :$., . '. 

infrastructure , deve 1 op new ~ s & : J c ~  . ~ r  ikg,i:j ~ $ 2  ~'.t~.ia;di,% t , ~ g j , ; & ~ c $  :&&'$ ~.:::i;$$fi@t+ g ,&&jii;.~. - ':$.g;4ij& 

enter intPrrl at ions 1 mar ).at s ,  anct g;~Jlt-sA; ~2 c ,;;iTif:E;zi;';3< Qf .!%. i. kd. r., . -a':,;&t;. a, ': k ... :A, qgir;;...; "z ,,, .,.<: 9: i.-:' T.?!:; ...':'. f;~:: "i . f , , ,  
the Company - Such for-dard-l,~okinq r;t-",awafi.I::f. $$:j i , ,~%, .%%~( ' f<~  b' .+,, ,< * "".- b,..,z,,?{$!& 'A"+$-- .. 3,qii.@'gt .c. ,$, , , , ., 

expect at i ens cgnce rn inc; f a  :z t a f f si:; i qi? i..t!tf F,,gg ;F;$j:.T;$ $:2.& fi-';, g.~2;;ji;,~f~~?r:;~:;&, - .  ;;:;,,3~~':)<i~j7~, , ,.,. . 

change in the U . S . a 34 t h e  i ::? er;:ia t k<;;it;i,i -,@gT$ 2 ;$:,?>;:&? ~ 2 , $ & ? , + ~ b $ ~ ~ ~ ~ f : j ~ ~ ~ i  .$lzi,!;$ &;,ji::k, , :$@$&&;& . 

f o r  long-distance t e l ~ ~ o ~ n n ? ~ r z , i , t a ~ i $ > ; ~ ~ *  ,~n;:,aa..~~~>;;.~;-;>;:~:-:; ;.i;%Q :zr':-t;f:$,";s@,f;, 43%it@.@7,1i::p-i , .., 2 7 , .  i i  ' . 

services. Actual results c-nld , ' f i f f~1~ 55-313, ; ; ~ $ ; i : - ,  .. . , . 

forward-looking statements. 

Forward-looking s t a t emenrs  arc b~$r.rt f l . ~ ~ ; & ~ @ : q r r ~ . b ~ +  .:;;i,~;-gg~iy: ij;c.8s..t , $ ,  ,....., rs.cj' 
assumptions and involve k n 9 i . i ~  and u : \bckwf i  ; .i,:f$,.:.: &&<pi: <~;~:ii,;,:.& ;~;g.,;~$.,%. .-~;::-:..:i:~,,. -*.~.&-p;.:&, 
performance or e v e n t s  to d i f f e r  lnat:@ri&,f'i.y $r,xt t.&;l~a &g;;?gac$:~$~s. A;" ,~,:+q~:'~~i.3r:.i .- .,:+ . :  q i .  i 

' # .  

those statements. These risks irtc,it;de h,,.? rsC<_i ns:~? .g,g,~\, i :~~s.$ 4 ~ 9  y.y:+, $?;;,:,.;+~~jp.c~~:-~: ...,I ., 

risks: 
. . 

each of our business l i n e s  j.5 high.Ey a<!-"P;:T;%J':& t:s 8<t~r4;;;;$g.~z:;: ~ : ~ , 2 ~ : ~ ~ ; . . . - : ~ - c '  t , !.+. 7 

competition in our core businf:.$$ss r::~~,;~.:f  ~ S L ; & $ > & ~ ~ . ; ~ ~ $ ~ ; ~ ~ , ~ ; ~ . ; ~  

and our profits; 



i .-*- w e  may n o t  be  a b l e  tc grew orxr Dp$rat;a:.&i$ I;\ tL9.f~ gtJ&z;e-e $g $&% &iiFiz-fI&- ;.c~i$:,:~.~ 
enough c a p i t a l ;  

o u r  r evenues  arid p r o f i t s  :<ill n o t  Inc:r-e.,i::;E ;r $62 ~is"i2 iiz::,~bj.cr ;= ,-,:?L;;,; ,,f :- 

expand o u r  t e l e c o m m u n i c a t i ~ n s  b u s i n e s s ;  

% < < "  . L > , *  $<Te?-,*%h:b? L?? >:;* t e r m ~ n a t i o n  c ~ f  O i J l  carrier agreencnys wia:: - . * ' . s . - - -~  
r?s.'*j v <  S',.. i n a b i l i t y  t o  enrrer in tc :  c a r z i e r  c 5 q r i : ~ ~ . ~ n f s  i;: . i b s - A k ~ *  :',::>:.L? i7.2'' E-*.-~G$ :"- +* -7 

a d v e r s e l y  a f f e c t  Our a b i l i t y  to Co:*Sef,e lra f - r+ !a i  2fe C X ; E \ ~  ~ $ P : F F  

o u r  revenues  and our growzh ;-iil.l. s-;:f.,~: A;" p r : r  ~-3pk;2j;:ke:-z~ ?+$g 
representatives f a i l  to e f f e o t i v ~ l y  r r , 3 ~ k + . ~ ,  P G ; ~  c ~ , ~ ~ g ~ ~ : r ~ ~  aqz r?tS:z:i:'Fis 
s e r v i c e s  ; 

we may n o t  be a b l e  2 z t e g t  ;$t 9 o1:i~ -+<:j, f.2.: ~.~~a;!?~~;-~$?-~$?; &%,~@~$.c ,$.s'$+sg%ii$$;;-:~; :i$tv,$, 
a c q u i s i t i o n s  s u c c e s s f u l . l j i  w i t &  aiJr e ~ i $ t $ . k ~ z  b$'i.$i&%,~~.e;~gf 

r a p i d  t e c h n o l o g i c a l  chan~e fb.gqu&:z.r -#;!+ .. - $$g.!3;&te$ii; &$~$fr.;ri:~fJ.;~$,i!f8,&;,i $$$: %"i~ 
m a r k e t s  c o u l d  render o u r  produc!-$ atl& s p y + + ' ?  -I .e ,I *-~i4;. .I'%:. .L i'i*~~.':i..iil.i+)f. ..: i~: a .i.. , &? ,? 

o u r  growth may be l i m i t a d  f f  c ; ~  ~t7efi:;r;% *:?:+;?. : j , , ~ - ~ ~ . ~ , : c :  <+%jr 

i n t e r n a t i o n a l  o p e r a t i o n s ;  

o u r  r evenues  will be i ~ : - p a i r s d  if Q@!+f't,Q;:.,!;:,? Qif$i~::i:i+;,,kn;a- -...-. $$':: 

o u r  r e c e i v a b l s s ;  

tnqe w i  11, nor  bo prof itab 1 i, f ,& n:::? 8'':: ?+! 8, "1.2 $3 :c-$ k,&:;lc t ,  li.-:7 < -., %i$:<k -.: - ., Z:..;, ",fl.'-i*5'z. ,;*,. 7.,, ;'r*;.4' 7:. ::.S;%e..' ei 

carriers f o r  our loncj disranc::~ f ~ * z i e @ ' - ~ - *  a. .& %". s 

f ede  r a 1 , s t a t , j. r; t c r n s k  i a r ~ ; ~  :s$ ,:;#:t~> r:.racf+*i::,~~, z;it,-z$g :+J&.%; .$.$:;:g- g:%+2~ ?:$ ;$,<&,:;:.;?. !;%.;$.$; 

$2 3. $y$:zp g:.,;. g- :*@$,g2; ,&,$$& $?$* 2, a b i l i t y  t o  p r o v i d e  s e r v i c e s ,  or make QYJE- ~ ~ . ; : I F . ~ ; G + B ~  " ' , -... 
become s u b j e c t  t o  i r l c reas rd  cost;ls of  at^^^-^^^^^^^^=^^^ ~ i - L  .# &, ti,; $ , U L b  .,!. -:$;B@ t&Eb it_i$$ze 2% + $::i.ff::,v- $+~ili;;. r$ - , [ i ,& , j rl,... 

amount of payphone surcharges an$ Fec$a&,&,i f i 0 ' :  P ~ z : . . r + - , t ~ c ' . I  
I'i - .. , 

.. e,. ,p, .& LV!~ ,',$ ;J .,<q :v:+yFL3 2 f;@j gf'&f$?$j< y4$$ ,& <,,j;!J+ 7:: ; *,;?%!:&:.$ 

w e  may become sub jec t  c;, .I,zvx-i:'i&x~!:ad gt..i:::e< ::a$i:p~>Gt,?::$nt:;, g;,f;$;& <r?gk.$$.i. fi;:j&s-~;f,$,9~g,g 
due t o  f e d e r a l  r e g u l a t o r y  chaagil.s f r i  de~a~,~. ,~r . !  <-, b: + ? a  a .is ,,, ,,, :t !&',,, .<.-I ,, r.<"i ,,+,:, ;re r-:r*~+i .,i.c7, 

, 
. $$~,:;q: is !@;~,k'?+ . . .. ,,, .G: r!.;:$ . :?qk.;~t:&. ." .&.,.I, :.; -? ,,! .;>YG-<.:~:., ye, :; dT fi ': 

European regulation af te~h.comzr;:~;ii~.::&:;ilr:$ ;!:$:,1,".:::2.$-,$ ;:I$;k 
e v o l v e  towards  s t r e a m l i n e d  re?;u.l3ci5n; 

t e l eco lmunica t i a ; : s  regula; fa:ris i;;-t' .. .; :, ... A ; F .. 

o p e r a t i o n s ;  

w e  may be  subjec!: to L;abili?:-,~ car 
I n t e r n e t  network; 

the i.nfringemenr. or diql.$;ca-t.k:;~;.~ 

p u r s u i n g  an.y c l a i m s  r e l a t i n g  k9 



o u r  quarter1 y o p e r a t i ?  
c a u s e  u s  n o t  t o  meet t h e  2:- 

r e . i i e d  upon a s  as1 accurate 

if w e  a r e  u n a b l e  ta a t t r a c r  azd ;-efqar~i 
p e r s o n n e l ,  w e  may noE remain prof i t a b i e ;  

IDT is c o n t r o l l ~ d  bgr its pr2'n;J,kpaj. 3~ o ; , : ~ s ~ 2 i - ' L ; ~ ~ ~ z I ,  it!k.:,.. ,,?, .*.d ", z .  *!% ,... ,A .. ..-.,..- -,.z..,+. ., ..,r2 
,: :L ~2 r/ ... 

T h e  fo rward- look i  
t h e  Company assumes no 
t o  u p d a t e  t h e  r e a s o n s  w 
t h e  fo rward- look ing  s t  
se t  forth h e r e i n  and iz 
Company's r e p o r t s  

, . f i  led w i t h  t h e  S e c u r i  t i e s  a.nd Ep: cbafi~h. $a:$a:;.:s,&&. 5;y& ~!$j:p$?7p;;,~&$ 

of 1933 and t h e  S e c u r i t i e s  E.;il~lp;ange &st q,f 3.93.4 ,, .i.;;$:2.1-.;$r,b3:3 
Repor t  on Form lIJ-K,  fur yead &n-:j& ; 5 g + c -  * d ;j:i i:2!2$?.7 

None 

7 4 
.tj g, 

<PAGE> 

P&p,'i' 11 - OT!{EF( ~ N F - ~ > t * ~ " i ' 7 8 ~ " "  PJ~ L i .I , G ~  c 1 

Itein 1. Legal  P roceed inps  9 

'i- I n c o r p o r a t e d  by ref ctene;,? f x c : . ~  ~ $ & K ; Z  1 t; jT:;r;$~:. t f ,  
5 captioned "Legal proceed i .~ga  ar;<$ ~,T:-$&:.&~<JQ~&~..?~:: :  ., iH 

Item 2 .  C h a n g e s  i n  Securities 

None 

Item 3 .  D e f a u l t s  Upcn S e n k a r  S c c u r i t l e ? ~  

tilone 

,. ", On March 1 4 ,  2 0 0 5 ,  Ciiarzh c%, 
D i r e c t o r s  o f  t h e  Company ad0pTe.d 
Company's r e s t a t e d  c e r t i f i c a t e  of 
srockFiolders  of  t h , e  Ccrnpany adopk 

1. . Increase t h e  a g t h o ~ i r  



O n  April 2 8 ,  2GG0, 
approving the ~ i ~ e n d i r i @ ~ t ~  
Mr. Jonas executed the 
of t h e  Company ' s C o r m c  
of the Company's Class 
approximately 5 6 . 6 8  of 
2000.  

Item 5. Other I n f o r n & z k s n  

None 

(a) Exhibits: 

Exhibit 
Number Descripi xsn 

1 0 . 2 9 ( 2 )  O p t i o n  i;t- .3-., ~ - I A I . . T . P ~ I . ' P ~  . :-* ~ ~ ; ~ ~ s s p ; ~  &$ &g4;:,3~ ,& $f&b:crXt <,@! .--.+... , , A ;  pj5~:  . , .. , 
Corpora :, i:3n ar;$ &'?&?' 



27 .01 "  ?inarti7iai. :x,..s u ,., qi.+h;,.~.;L~.,.  .A.s, ..-i,,i5-6.; d:: . 
-------------- 
* f i l e d  i:ere~it?: 

(1) Incorporated by  refcr+f ice c : ~  T.:>zz; 5-3 
333-00204. 

( 2 )  Incorporat-d by refs=ac:ze t . 2  2--.- L!, = :,,+ a - 3  %+ - ,%,, "0' ,& ,;;~$s 35% g?& a>:$; % :[i$-?jy.2i .. 
- ~ 

. , ., ,- , . 
(3) Incorporated by refer-~nt+~ $.fC .$ifg$ ..:>ijk:;g , % ,  ~ ~ : ~ ~ ~ ~ -  

W 4 

<PAGE> 

{b) Reports on Form 8-K, 

$75,000, O G O .  

.. ,, 2 :-; 
<PAGE > 

tii.-& d:iyiai~y-<i* * u ; i L . .  I', 

,t g, ,, .. . ; A .  P b,.$.$Cft * $;,>Ti 

Registrant has 
undersigned, tn 

*pgt,, j7+;G.p<fJ;v;:'. < +VF$!:.i; ,. .*:. -,. t, ': , .. ;; ??,??; L .% .:,I.:$ 

June 14, 2000 
------------.- 

Date 



J u n e  14, 2 0 0 0  
------------- 

Ga te  

</TEXT=. 
</DOCUMENT> 
< DOCUMENT:, 
<TYPE>EX-10.35 
<SEQUEMCE>% 
<FZtENPiME>0002. xxt 
<DESCRI 'j'TION>TERMINATI(J:< -2.;:; ~ ~ ~ , ~ j > b ~ ~  &2&yg:fgTi"-* 
<TEXT> 

WHEREAS, On O c t o b e r  5 ,  1 334, ?'P & ' ,, ..Y p$;, Ls 7 F4sfi -,-,, * -4 ,. ;.PC <k;+ ., ,i ..' *'%-F;.%&. ,: ;c,,,& +ilr, -, i B:&'$!j,"-,' ,,,. ,,..., b.>$l.i& "' ~ ~ 8 ~ $ ~ ~ ~ , ~ ~ . ~ ~ > # : ( ~ i f ; ~ ~  'Vik< y 2 <  . " .  
I DT : ( a ) ktle j o i n t  Ve f i ta r% k g r ~ c a ~ ~ ~ ~ &  k *.3!$&$,'" . & i ~ $ ~ . 2 ~ + , & ~ ~  'fii .T@gf $@"$ $&?$ 'E.k$5; ;?,23$;:$ $,+;,$, 

-yi *i*'.* . . 

L i a b i l i t y  Company Agreement c~ :~n . : , ~ . i~~z i~g  i a gs2gFy $3 J.:;:,? 2.. (;k ;, g+&$&+$j.+gfi .$+$ ' $~$f~f~ ,3  ;:;!;,&, 

~~t eracti va USA, 1 nc . , nuw QS-TI , f c:? ; i3 ;a:;$ ; ;;:; );;@@. $;i-$i#&,\+,$$s$ zk$.~ii;i,'$, ),5$, . , :;:;;?~#&?.5;:~+~~~ t '..? ,:!I...., 

Agreement concerning Ti i16Ji XSP b- r.)?i. , * k a , w @ @ f i  i.. ? $ ~ ~ ~ f ! ~ ? + . $ ; ~ . $  .%i,di*,<$i, $-i&. &?,$c%;j $&$, 6 j$;&3<rt ' 

US-TI, and IDT; 

WHEREAS, p u r s u a n t  L ~ z . 2  Li :i$rr > 2 f 2 i i - i : ~ ? , . ~ ~ $ ~ ~  & 6'; ,SJ?S~~!G$;P -$ v i $ W i ~ f  5 $ :,+"J i - L  
?& L j w ' ' '  r . f Z  f K ~ ~ I J  ) a .aefi-prf.t@'if : # 5 P ~ 4 i j r . q 4  6 1 , the E~regoing recital, bock ;DT a36 US-'?= y . ~ h  

TI USA Portal and TI US& ZSP; 

WHEREAS, I D T  and US-Ti -dish 
Agreement for the TI USk Purfia; 
the T I  USA I S P ,  a n d  to c u n : ~ s r t  

1 ,. , LJSA ISP into s h a r e s  of - ' F -  





are f r e e l y  transferable b y  LD?, s:;~>j-?<t i":r-' ..- - c i -5.c - t:: .. .. F .. :%,;:% . ~ ., ,,,..- .,, +-~w..3. . .. 2 '- - . 
chis Seexion 3 (c) of chi,.. . i i ; ~ r e - ~ ~ + z n ~ .  

a n y  time, provided that, 
z h e  Cor!version Shares t o  
limitation, on any stock e 
aggregate nunber of C 
?5,00U, or (ii) if th- 
ca lendar  month will esct  
nuinher of calendar m o n t  
a month) occurrinq d ~ r i  
Shares through Decen 
ressrlccions shall t 
i c s  ssle of C o n v e r s i % i  
exceed 159  of the rota 
preceding trading day. 

. , .. ( d )  US-TL " +..c-t&,a,2p. ~g,?;.:z,,- :-.i =:.s:?-= ;-,ie;-+,;,!!::,3-, .az,; s?; ;q L ,-. h%;;,9-&*J L .Z*-.-b + - ~ . I  r:- , 2 ; .,:X L. I& - ,.., ,.".r~,:.Z'.l ?<~'5%<:,%' - * f "  ' . . respective parents, ~ ~ & ~ ~ ~ j ' ~ ~ j , ~ > : ~ ~  ,3b=;;,,g,LL";;5*3,p G~~?.&~~- ,+~~,~~, i~$$,g :+G :;~;g:2:;k:;2??$c:$B! :>.~$,$~~?~+#~!3, 

emp].oyees, advisors and agpnts, f 2 -cz~  :ldzy .ati$ ;$:: l'z7,a:i;-+.;i ::%:3:5- . . - .,,. . ;ii-$";$,$,$ .Y"C4-- ,, ... -.. , , .*;,- 'a...':' ,<.. , . am ..:,.,: :; %.':<::-. , ..,- %.. ... ., ,+,! . 

aga inst the other , whether knowr, 8 $ ~ ; : & $ ~ 3 @ ,  e$#i ;"; :; ?%:$ ;,$$fiq:~ $$&;@;-$ %:.$:f;,?; $$763::gjrak32,f: 
- ,  2.- , 2;:; A,,*. ~;,'J,..'~:Sr, >*, *.,,;--,; *,,W-*L ;: a ?*,,% -2 $ Zy;?Ji,; :%: ,;*$?. JR ..-, \ .A .+ ,+:. to the Liability Company .&~~t-t?e&e;~:? ,. \.. ,-,'.-,. s,,. Fi..g.a.$, ..,. ~ . .... ::-, j, 

Limite@ Liability Cctmpally pi,Csr3f$zebr;t +F%++-~.*~, e7 ,Jh 2d ."" *- ,$ e-jr,L.sk : * .-z '9'. +-I..~'.' ~ L c ~ . ~ i r ~ ~  -' :,7z7+c, ,'-'I ,? ,Sj:,rd -.,- .Z.%:;$ ..,, $,:$;-A~?~,~: g.+;2i &;.ST:$' 
to the same. ~ ~ t k ~  'JS-,T:E arrcf '"I;-' h ~ , . i  .r.ar.r,p.-zQ+n.- .,< :.*& ce,-s.x,& .L. %L.,:K . ,.- y,zcr-,. r ,,,? &;,,*: ?:,:. .%.r* yi,; r,y: cz,c, **.=*.+ ;::<, sf>,: , '-".*--,.., ,;::.,;!: ;; :f.$-! gt?. :!~zi;i, Z,.??bk,,$.. 

# , ..., 

they , nor an);. 0 f the i r af f i 1 5 , Ra:f+ ;ssg $ <#li@<f ;~:g: 2 ,+?!;;$. $.*-$ &D;$,i -?!,:3? ~.!:;~;$~{~~;~~f~;~ti#:~ - - % 

co  assign or r rans f any c;diz6 g$.$hg r ,~$& :;. $j 2 F;,?;;;?,$ :$;ts$b Ti$-;+,: ,,,;r: .,,:.. ,,, .... , ;id.+,.<; . l.-.l %..,,.,,, $;$%:.?%I v. . ,,.-*-,,, ,..b:*.*.- b ,:>- .>r :+-  .~,. , ?C .,. 

o f  the Limited Liabil i; y Cpn?a*~g - 2  & ~ c { ~ e $ i ~ o a : : g ~  ,- 

with other parties f 

of the release of 
in requesting and p 
r z l s a s e  of the T h i r  
docimentacion asd  

fl - *  :-gt Conaersiuyx 

/cPAGZ> 



Marketing Agreement 

S e r v i c e  Pro 

c o n s t i t u t e  a d e f a ~ i  
t h e  c o n v e r s i o n  o f  
Convers ion S h a r e s  
S h a r e s  from t h e  E 
In no e v e n t  w i l l  
'xemplary, pu 
a r i s i n g  o u t  o f  
t h e  c l a i m  o r  wh 

a s  s e t  f o r t h  h e r  
T e r r a .  

ownersh ip  o f  a i l  
ISP i s  f r e e  t o  se 
u n d e r s t a n d  that :  s 

l i s t i n g  o f ,  a s  
cus tomers  ( i n c l  
b i l l i n g  p e r i o d ,  
a c c o u n t s  and t h e  
which T I  USA LSP 

<PAGE> 

i :,:. .: #,".J; "." <p. ,. i <I"?~ r.. ; '. & ;;ii5k -.. 

6 .  Payment of  

p r i o r  t o  t h e  e a r l i e r  r 
f i r s t  d a t e  upon which 
Convers ion  S h a r e s ,  ID 
and a l l  amounts dua g o  

n o t w i t h s t a n d i n g ,  t h e  

T I  ( i n c l u s i v e  of a n y  

O p e r a t i v e  Agreements. 

- - 7 .  T e r m i n a t i r ~ n  3 :  ;:;:.:eril&f. ci,:;.$$'.:df i ~ f  &ni$ 



however, t h  
such cases  

r e s p e c t i v e  p a r  

same. Both 
neither they ,  
purpor ted  t o  

-L, 
i. 

<PAGE> 

Colocation and Services kgree%e,nt 

8. No Solic 

r e s t r i c t e d  fr 

monrhs a f t e r  t h e  e 
with T I  USA Por t s2  

t h e  meaning zssign 
JVA's t e r m i n a t i o n  
and i t s  affiliates, 

9.  Confidential.it A r k  5.q: Fa:t 'le,i5 .., , , , ,,,, : :: sl &+ ..*, ".+ !,,a g zF ~ ~ ~ r ~ : : g i , j t ~ ~ - ~ ~ ~ ~ " ~ ; ~ . ~  
--------------- 

only  f o r  t h e  purposes o f  Y ~ L ! :  ;i~:r$~!:;g~j".f 3f~4y s$T~:;,$ 
disc losec j  to c;acn other  frjr a ~+.: . t -%.f i : j  co< ,$::%cg i d " ?  
t k i  s Hgreemenc (t;ne "Confi,.d.=:l:.ia Pe.~'~,r:A:;$"; 
Information" s h a l l  near. a:? ~r:f-sr,z~-;.&~:~r;~ w[5.k~:;:& 



i n d i r e c t l y ,  a c q u i r e s ,  f r o r  any  s t s e ~  ~ s r : y ,  
any of  t h e  f o l l o w i n g  ca"itzaoriaii: 

( a )  I n f  crmatFon :hallr ae =.i- * P cz=P A '  i ..... 4 -;.~~~~;..i..I O.Y..s-.i(-.:.~;+li::~. ,. * . ; $~e  --,.- 0 4.:- -: LL -,A# A --,: . 6~ C. c!.+ :+-;- .;+yiii a 2:s 
p u b l i c  domain; 

( b )  'j'nzormacion t h a t ,  i~f~~jij++i'(.;, F.ii--..,--*.:j;litci; - , .- . ' , ,+.S.K ,. + .," - .. -.3 .:,: 2, : ;.> :. .3 - .~ !+ 'F :> ?; .= 3, z: 

domain o t h e r  t h a n  by b r e a c h  of ti.iis f"igrr-sa~-,t: 

( c )  Informatj .on t2at ,  p r i o r  +i.b - . 4 ' e , - ~ . : i . , , , ~ = - , ~  ~ i : ~ - . z i - ~ < . ~ p ~ 2 ~ i , ~  i$x$.,e $ - ? * & 2 , * ? w r  2 ; ~ ~  
'6. - . - 1 :  ' . , x . , z '.: 1.5 I*. &as-; v;? p.. ;c... :. 

t h e  r e c i p i e n t  ' s p o s s e s s i o ~ ,  e i , che r  s + i t b ~ u t  ~ ~ ~ ~ ~ $ g ~ t $ , : ~ ~ ;  .;z~j L$,$zl.i:~il~~:.i-;j ,... ..*, ,- ." A ...- ,",t.&e =:li -, i~;~:$:e"; .,.. ,,&.. bz-s>s.t7. ::.?; =.:" 
s u b s e q u e n t l y  becoming f r e 2  o f  l.fj&cat$a.nr 

>. . 2*,, s.,. ,,,, - .*. . - ( d )  I n f o r m a t i o n  &ta;fi& 'ay tB@ :.qt.&Ls%B%k f&-<~.~- $??;$fO g>,3rt,~8 p~~p,;;;& 
. . 

t h e  r e l e v a n t  p a r t y  reasonah:  y i.eyes ;*,a$ a": - < A  .Ll ' 4 + ~ . p ~ ~ i . ~ ~ j - ~ " . i ? - ~ ~ ~ ~  *c ,.:!G,.,,, , .i.,. 2 .... ,:: %: g ,i;f2,$;$- $&" &$ sL&3;&s 
i n f o r m a t i o n ;  and 

( e  ) I n f o r m a t i o n  t &?;a i,,"&:.;a + .. :A+ . k ; l';' - S - L - ~ . -  -2 .. .Tab ,g $g,$@ec&:g.g $22 ?,;--*., ,. yjq, - , , :~&y&. .~~  -"-" "*., 
' 

- .  
r e s e a r c h  w i t h o u t  u s e  of QZ access $Tz$a.L11::s&T$~~$3; .&$$+35:.i;4$+:$ f;&& 
a n o t h e r  P a r t y .  

A p a r t y  s h a l l  b e  deemed P;a;?e c~%~p,;~$t& ";~jkz.& a?;$ ;*;$3,3,g,!",.i.8$$ $yi& $;g$gI;$7f%,$22:, 
P r o p r i e t a r y  I n f o r m a t i o n  in ciznfidence I$ =&z&j p&.rcV $;~i..~{.z~li?&:p :,:sEi:E. !;?&fif$-;,;$.&: t>:.-.!:!:: 

o b s e r v e  d u r i n g  t h e  e n t i r e  drjrs-,-~r: : - ~ f  :$";.& ~ ~ h $ ~ , < $ @ ~ . ~ ~ : ~ ~ ~ $ ~ < $  @$.e$;>,;&$ ~7.5k &,-',+f$&:,s'C 
L....?,. Q %<. *... .<,. ,.,. 

the r . e to ,  t h e  sar ,e  s a f e g u a r d s  2nd ~ ~ + ~ & , : + ~ f ~ ~ ~ ~ f i ~ , ~  $oFc$gh G:-':'.$:?!y' - .,* .,, .,+ p73.u.*.1k -:- 2 ,,: p +iP-.l.-,';-*,iF.&-& .:PL::.?*~::. +:. ..~ -,,. ii+&;&! .. . - - 
sr..,:is + Y i  r e s p e c t  t o  i t s  own p r o p r i e t a r y  ia f$;m&tff~s  $g :;.& g&%-5.~ c:i gi3>,$i&.f ";.;;.LL.r. .:.::, 

s h a l l  n o t  be  deemed t o  b e  8 bre&c% ?fi& ~~$Z.i,,g.i~;+$~2:~ z,Cc +.?t% ,,T;&; := r ;~:,:-.,'#: ,qk*i: b +. 6%*.,;i.gti;;i-@.e;&g+ii ,L I".,?, t: :. .+ 
3 

Info;rma.tion i n  c o n f i d e n c e  if i; 'raprietapy ~ n f $ , g $ ~ ~ ; ~ ~ ~ ~ ! ,  B-ii. x&:~c;~,,$<;:s& .?$pa@ $cfk<@ &$:,<~9;& 

o f  a c o u r t  o r  o t h e r  

y o ~ ~ e r ~ ~ m e n t a l  e n t i t y  p r o v i d e d ,  t.ea.+ze:~es, t&:%t YvBre ? . ' , r ~ ~ i i  pg~t<?'-".$ ;":l?B$. ,*t&~f 
s h a l l  n o t i f y  t h e  o t h e r  Part:y s-;i 3s :a a z n ~ n i ~ s  -.*:::it qj~:,*h: PPs$$:b P C,:) .+pg~$-d % J ?  !? 

c o u r t  o f  law f o r  a  p r o t e c t i v e  crdex' 

Without l i m i t i n g  t h e  u a l i d i t l , -  0s .sff@;p;c Q:$ $ii$i"eLQci g,1$, g:~.;.c~#,:, Y,~-$--?L.;~,~~~$~. 
a g r e e  t h a t  a b r e a c h  of this Sec~..iort (2 by nfiy c%i: %$aft:$. ,:?!..;,;,;$$$ .;&?~;&& ~,z$-~pB~.;&~;d~,~P~. 

. . 
harm t o  t h e  o t h e r s  f o r  which .;ln action .&% zip& $J&:. 3~1@v$,.:@$ ,;$@ 

remedy. The p a r t i e s ,  t h e r p f n p e c  i;adt;c ;i-M",:$ .4..'iej $.$g :& &$.&a $@,a; 
non-br ea thing p a r  i es , o r  ally f bk3z i;, fiz,; kn,"a;.i.cy; :jd +;:%?; --:i@ !kc he.& -&p$:$r. i ; y ~ ; y ;  ~ ~ : ; & t ~ ~ ~ : $ ;  -,;g$, 
competent  j u  r i s d i  c t  i ~ n  i n  t..& t & ~ k  :33+ 9%. :, $i;$. &J.c$.:: :@P ~@:$"i.f;;;;p $~8g;gi44&i~;gL,&;p $45 ;$ 
S e c t i o n  9 .  

. , 10.' Pees .  Unless  otherwis;2 ;~iar%23$J,z,y jlqfa.?i;;$ a'j:., s $ ~ ~ $ . : ~ , & f i . > , $ ~  tT.54, $;;@g:.'i@;i$. 
---- 

each  b e a r  t h e i r  own fees, ~ 0 : j t ~  and ~ & : ; ; - ~ , ~ ~ R , ( ~ ; :  'y~j,:: !,!,,$:~if$, $pi: , ; ~ : ~ ~ ~ : ~ r ~ . ~ ~ ; ~ ~ ~ . ! . ~ s ~  $$.%pi. 

c he p r e p a r a t  i o n  o  f t h i s  p.'~rre@rne& in@P.:.+? irxr:;, $+!,$ icJ,:z;,;;., k :~$:J.;~X:+";~ i ; ; $ r : ; ~ , ~ ~  24- ~-&;f$;,a:;~g:\ 
c o n s u l t a n t s '  and  a c c o u n t a n t s '  fries- 

> , d d ; * : i  4 : :  $ J % . ; l [ ;  11. Legal  Requiremerit,  Ezcr? f - ' ,d r~y $ : ? t . i ~ i +  JiW1 

----------------- 
r e q u i r e m e n t s  a p p l i c a b l e  t o  t;ack p s r r y ,  I ~ G  k?jddv ; , , '2% I. ?--y +T&*J P Eqs".rig ?tu ; , -E#:  "ah 

j u r i s d i c t i o n ,  i n  t h e  performantmc ec;f S : r: cC;Ls,; a? - -.:. . 

1 2 .  Share Of fe r .  
- - - - - -we- - -  

.:, .,.:,..: 

( a  ) During t h e  period 2 r ~ z  g&r2 &a;,?: ffi(z.2 ;;;$ f 5 j7;cf;d,ur-$3 D,&,;:.@~~;~;.+,~ -. , . . -. ,t ;:.:;, g;;,e:~:;:.- 
( and  s u b j e c t  t o  t h e  p r o v i s i o n s  of  S~~tL. t s f i  >j i :h s,-$c,$ Z Y S $ , $ ; * + ~ ~ &  ~4553 <>&:~i(,ff~~g~,,:z;//f~. 
S h a r e s )  , if I'JT des j - res  to srj2.l any o-piq sftrrg:iT?-?, x!ry *TF&~.  .. *%, : ~ v e i i ; " ~  -T...ZZ. ?, I-.,% -;;i3 5.?,.zz:?~G,. A;-, $2 4:;i::: >;?:;+ - ?FE.%;, 
( c o l l e c t i ~ ~ e l y  h e r e i n a f t e r  r ~ f n r ~ ~ ~ E f  t b  E ~ Q  i*r?'F' - .A : ?i;.iny$~,.-.?n';, + . . . <!;,g@tnz,&. . . . 5 +a.;ib-;. - r ~ t u . . . r .  iC!i. .. .'i( . . 
s u b s i d i a r y  of IDT, or ro,ceirros an cefL?.r 20 * . ~ ~ ~ . + s ~ ~ ~ ~ : ; , ~ , .  p~.;.$~, :.+:t := . -,?re ,,-:, +;k :..-;, :s I ' i w .  zL*-, *." d. J;, 2:@$.:%$::$-'$ 1"- $.$;? 



t h a n  50 ,000  TI S h a r e s .  

------ 

p u r c h a s e  p r i c e  and 
n o t i f y i n g  I D T  by t 

p u r c h a s e  t h e  T I  Shar  
c o n d i t i o n s  h e r e o f ,  

S h a r e s  p u r s u a n t  t o  t h e  
t h e r e t o  o t h e r w i s e  a g r e e ,  
,the p r i n c i p a l  o f f i c e  o2 

<PAGE> 

a s s i g n  i t s  r i g h t s  8% c~~,-";+~,.,~, ,-., :G,c.+,.;,,+::. 

w r i t t e n  n o t i f i c a t i o n  t o  12%'. 

-------- 
p u r s u a n t  t o  t h e  O p t i o n  
low t r a d i n g  p r i c e s  
n a t i o n a l  s t o c k  e x c  
t h e  O f f e r .  The f u  

immediate ly  a v a i l a b l e  

----------- 
a r i s i n g  o u t  o f ,  o r  r e 1  
i n  accordance  wi th  t h e  
t h e n  i n  e f f e c t ,  u n l e s s  
foLiowing p r o c e d u r e s  : 



pursi;a!.;t. to a 
F'- -2 ' 
- L ~ & L  ~ n s a f a r  ac 

h e r e i n .  

-. . . 
{ e j The  css+,s an;-j : p t a s  s t F E ; ; ~  ,+,--?r*i r y+,.u :. .-,:*;. .;-zs;,. 5 i: i..r ;$: ,j:.6f+%s~:,~d~t; ~ : j j .  y;:!~.;,:. . % A * "  2 : .  9 : :  : : $ * ,:;1.z: . . .. .* ?/,, ,- ..-, =. , %, , 

... .-. ,. 
,<..--,,, 

a rhi z r a  tor s . T h e  Fa rQ aor 22  r.r 25s srTztJa 6 1 &Q. :i.ki;i~: ,:c.ik,;g it gg?-i2:;2; i.-$: 2 2. %. '- 

e n t  it l e d ,  i n  addi t i or, r 9 s:,p& ~ ~ h e  .mz j,eg g~ sbgy %&t. ,,,li~..~3j!:,+~&. ,.;-...--- . ,..,. ...? ?:-a .;-.;, +*;&,+,ks-...~)T11i::. tj! ,,.- ~~k . ;? ! s&:~ ic"~  . ,. , . , a t t o r n e y s 1  fees,  1.f a n y ,  2s sh3zL be- &sg,f7cjgd b y  &",.A. ' k . & ~ e z  ..* Fsi~$5-<~2.-k.f i3: . -  -, . - :: :p,:L~~.~...,~ ..: -3: ,z 

, . ,  , . . . ,  , 

( f ] The award re~dersd  krx :jig ag&f::2.,g:a%.j*gg k $:+ 5 kh.g;,g .iA&- , -. 
w r i t i n g  , a n d  j udgment nay h? eficn!u..E,; ~2 ~ ~ i ~ ~ ~ g & & ; : ~ L ~ $  $$:c5s ,~~;~j;.~~g<~%-j;~+ g21q :'$&:,. : :- 
any court h a v i n g  j u r i sd i c t i on  ;:hereof a 

. . -  
, . . , . .  . . . .  

14, N o r i c e s .  Exc 
------- 

above, a l l  notices t o  bo 
and s h a l l .  be i n  w r i t i n g  
service o r  mailed, f i rs t  
telecopy or other s i m i l a r  
pari: L A ~ S ,  a s  t h e  case may 
may hereafter be design 
w i t h  t h i s  sectign: 

Name 

TI, US-TI, : 
TZ USP. 15P, an4 
TI USA& PoftaP ~ s :  

.y %.$ -- f, A. 7;* i::{#&~j?jf:#;:;, 8k :$. < .&:,> 

2 $5, Li. .$., :?j!k $:& ;;$ ?!Z.;c** $;:?z,;g% i,,.;; "i :;g4.* ':j;f& 
& , e * Q + t ? , ~ z ~ - - ~  $:a> ' ' - 
",,$ ,;:,(,.+. <:, r * " -  ,.-:"- .-"":-.-:. :;:.>.:):a 
A?, . %.,# 3 F! 2 ,  &;p;+::;g 
,,$ ( d d  . :,<, tg, .+ .<<. 
8,. 2<3 d:p *; <$ p$$,;~;:$*;.:;,:;$!~. $&, &$;.@;l,$;;i:ii 
gp.,; 8s .., j~i~i,*$, u;. &.. J:'i%+.- ~. i*~. : :~~ -$ 

&g $;e$$$,g,,;&$; 2 (>t+$:$; E: i.$?,!.. $::&:*;%-$:..?& 
g:& ;+$ ; ,*."A,, x... .--$ :!$ :.,;$ .. 2 .. ,p. , ') , - . :  ,aa. ..#r..s, 

With a copy to: 

I D T :  

between the Parties, and 

he re in .  T h i s  Pxjreemen 

1 6 .  Binding Effect and  
----------------.-... 

bi.nding upon, and shall i n s ~ r  
respr-ctive successors in in?.ere:;r_ 



t h a n  S e c t i o n  4 he reo f ,  wfii:nt: sfi.si.1 b&ae2.;,xa wj:,~;!;*.:"~:;i.y :%.-+tI:, !pi::;;,$sg$ 
i s  subject to the appr0i;a.L .:>f rc:+2 bpi-zr:& cf d;y+;.,~;t~?g~,~+ g g  :~..;~::f: ... 2;&+$l;j ,- .,.. .$ ; 

1 7 .  S e v e r a j i l F t y .  I f  ?3~-iy eLu5- r .  ii - a. :5 ox ,pz3q;",ir-tL2T-s ,,-. - &i~;:&: .:?;! 
------------ 

t h e r e o f  zo any c i r c c i r s t  
p r o v i s i o n  s h a l l  be i n e f f  
t h e  v a l i d i t y  of t h e  r e m  
immediate ly  r e n e g o t i a t e  
u n e n f o r c e a b i l i t y ,  n a i n z a  
t h e  Agreement a s  ~ r i q i n s , , ~  

- - - - - - - - - 

waiver  t o  o r  o f  any o  
P a r t y  of t h e  same o r  
g i v i n g  o f  consen t  by  

by t h e  P a r t y  wa iv ing  

1 9 .  F u r t h e r  
------------ 

any f u x t h e r  a c t i o n ,  
conternplated under  

2 0 .  Governing --------- 
and c o n s t r u e d  i n  ac 
r e g a r d  t o  t h e  c o n f l  

h a v e  been i n s e r t e d  a s  
c o n t r o l  o r  a f f e c t  the 
h e r e o f .  

[ THE KEMAI NDER DF TbI 2 $ M$z2g: [tAi$. $$g$zt$. $;&?$ @?$$&@, $,$${:@$,$ $#$~&iij,:~I~$:~. 

s /(l 

b i d  

<PAGE> 

IN WITNESS WHEREOF, ~F'e.rie,{kzi h@gcc,a &sgi$& $~;s~4~!$~~:i~~~.!{~~.$ y$i , i .  
d a t e  and y e a r  f i r s t  above written= 

<'I'AEI,E> 
<CAPTION> 
IDT Corpora t ion  
<s:, 
By: / s /  Morris  L i c h t e n s t e ; ~  - ----- ---...--- u-_..i,.r* ^ - r . . 4 l L i a i i l - i s i  

I t s  : Execut ive  V .  P. of B u s i n e s s  Dave.:qmcaf 
-_ _ ---- - - -^ ---- +...,.*, - , u n , r * - L . ~ . I I C 4  

T e r r a  Networks Access 
S e r v i c e s  USA LLC 

BY:. I_--. - .,? . '.,,̂&& -."+ 41111,+ 
As a n  a u t h o r i z e d  o f f i c e r  of : :&T - - 3 r 2 ~ ~ 3 t k 3 t ~  

a member of Terra Networks A:':+?.,S 5 r ? ~ Y i ~ % 3  



USA LLC 

By: / s /  Alfredo Vi l l a lobos  
---___________--___----------".~4-&--&---& 

As an author?-zed of f icer  a', ,+ z-:. i ?;cEw-lrk'> 
USA, Znc . ,  a member or^ T e r - a  :*- "c -: w:-:.?i 

Access Servizes  USA ;LC 

<s> c C .!. 
<PERIOD-TYPE> 4 ,=,r-v:F< . t G ,  .. 
<FISCAL-YEAR-END> 
<PERIQD-START2 
<PERIOD-END> 
<CASH> 
<SECgRITTES> 
<RECEIVABLES> 
<ALLOFiANCES> 
<INVENTORY> 
<CURRENT-ASSETS> 
<PP&E> 
<DEPRECIATION> 
(TOTAL-ASSETS> 
<CURRENT-LIARILITiZS> 
SEOMI)S> 
< PRE FERRED-t+ANDk'ZCJKf :- 
<PREFERFLED> 
rCOMMOt0 
<OTHER-SE> 
< T ~ T ~ ~ - L I ~ ~ B ~ L ~ T " ~ - A ~ ~ I D - E Q I J I  
< S U E S >  
<TCTAL-REVENUES> 
<CGS> 
<TOTAL-COSTS> 
<OTHER-EXPENSES> 
<LOSS-PROVISION> 
<INTEREST-EXPENSE> 
<INCOME-PRETPX, 
<INCOME-!!'AX> 
<~t4COME-CONTINUZNG> 
CDISCONT INUED2 



</TABLE> 
</TEXT> 
< / DOCUI.IENT> 
< /SEC-DOCUMENT> 
----- END PRIVAiX-iQ$EAP3IJED 3:SZSFu:JE- --s- 



----- BEGIN PRIVACY-ENHANCED NESS~L;~- - -+ -  

Proc-Type: 2001,MIC-CLZAR 
Originator-Name: w e b m a s t e r @ w t + w ,  set. t - j ~v  

Originator-Key-Asymmetric: 
MFgwCgYEVQgBliQICAfE D S ~ A ~ . I R W J A I $ ~ ~ N K K ~ ~ ? ~ ~ ~ ~ ~ " , ~ * ~ ~ Z ~ ~ & B ~ > ;  :&:$5 ::* > ,i ~r-~.: " -  .' a&? 

TWSM7vrzLADbmYQaion~ig5sDt?3?6or?tiSP;3t . . t e ~ ~ r : ~ Z ~ F : f _ ~ ' ~ ~ ~ h : ; ~  ";:c&:.=~;." 
MIC-Inf o : RSA-MD.5, RSA, 
QYwX4phZjWibY z y 9 4 e E 8 z l m 3 U T i Y 3 ~ r E 7 b $ : - ~ L r r : ~ ~ ~  3Tth:'Xgr~t(.~~~i;~-;5~~q+y~ "-i;:ij$ r %; 
xMDMy+5fK+zkOKukR2ls5A-= 

-9s- i. * 1 2 
,.. I-'! * r*-" <SEC-DOCUMENT>/ir./edgar/tior:i/:~;Q~~i:0:>~,3-f 3 - 3 S i : " G . i ~ ' ~ ~ '  ",,--*: > - u - - i j 5 7 , $ , 2 c : ~  

~SEC-HEADER>O000940180-013-OOO3~6. i15r " : ; q  : .?33<:; 513 
ACCESSION NUMBER: t>m 4 r ~ ' , * ~ 3 $ i ! ~ % ~ *  pi2 .  r * ' A  ~ f . ~ r : : - 3 ~ ; ; 9 3 j $  
CONFORMED SUBMISSION TYPE: ? . p ,,-KiA 
PUBLIC DOCUMENT COUNT: -7 ., 
CONFORMED PERIOD OF REPORT: 19:33~1.3; 
FILED AS OF DATE: &-~t:>,r~3; 

FILER: 

COMPANY DATA: 
COMPANY CONFO='rZn S?&!.fS t -AT. ," 

-,c , 3.r 
CENTRAL INDEX PCE'i: -7' - -  <q";4&i r,~;+ * 5 ;  
STANDAY.3 f ?JDIJSTRI&L <:3\53 t ::;&?;$$:: / C . % i . L  

7 r 7  

1 IRS NrJMSER: ;;?,&;: 5 +ib 

STATE OF iNCCP-2GiIkP i::,"i t 
FISCAL YZAR 333: -, r 

</COMPANY-DATA> 

FILING VALDZS: 
TQR:,! TYPE: 3 - E - * r . s " b : n  * I c r  

ST?' *"*". 
Lu" ,ri l . 
SZC FiEIZ N'i55f3ZP: f j : ' ~ ~ ~ - ~ ~  :$ !;+ 
FILM 1.233.18F3 t GL -: 7, ,? e! :; 

</EILING-VALUES> 

BUSIN+'+:? .47*"!+-t'~r 
* ' % c *  ktu8:*25<i" 

SPEb$,"i i : :y'  ~ $ 2 ~  . $ .  I * '  m i "  a -  

cxya: ;ti;\*- p:$,?a.: n ~ : ~ $  

S$%?f: 
ZIP: 
%;,r-.lrp h,::- i;; $%f,+%+$. % ~ ' L J % + A * Z  

</EUSINESS-ADDRESS> 

I.Z,s'i, L Ai:IUp<.iP $=$ :: 
~ T Q F ' ~  r 'C 
e r r r v r a d  + i 

,Tzy$ f 
$;T,J\'': $, : 
.. e $+ I . l i  4 
Y i A C C .  

</MAIL-ADDRESS> 
< FILER> 
</SEC-HEADER> 
<DOCUMEIJT> 
<TYPE>10-K/A 
<SEQUENCE31 
<FILENAldE>5001. t x t  
<DESCRT PTTON>RvlE1L'DMEIqT NO. 1 TO FO3?4 1 2 - Y  
<TEXT> 

<PAGE> 

w --*------------------------ 



- - 
[ - j  T K ~ N S  ITION REFORT pij2~';;.qz YO z;-:~:r:y.,:-;?; : 3 ;I&$, 7 7- .:~. i'..<i . g i ; lp ,,,> >, +.iiix- .,7.,+z ,,,. "-"-*.' :,:L~ ::2,.;: " ;' $-3 - '  g ~ ~ :  

7 - r . 7  ~ALH>-NGE ACT OF 1934 .  

D c l a w a r c  v: : ,,, ,%,  *,; ;.: $.,;:? :::: , . ,. ., ..< .! 

(State or other j s ~ i ~ f i i ~ t : . ~ ~ ;  eiSr c f , $, , ;.$,* &!f3>:, ," :* ,*.:,. ..a,.:-.&?.. %.;*.d . * 
incorpora~ion or organizatks:! ,: z & : ~ i , ~  At. $ $z,,$ 2 $$?!&I $j;;;&;$t+g j 

Sec~rities r e g  is.tsred pux:sna,.;-t ti:, $ei?- 9% 4: .,. .,.. ijyR . ,... ti,:i;fy ..,, .., ;, .. :.;: . yzT: .,-,. b.,~, L .,,. 

Securiries registered pl>rse;;r:,t: cl, f--~.i."* %,;>,%, *. L , ' . -~. lr  b.:,;,i+:. ! s % , : $ ~  t:.7,':.- .. &i=$," ,,.~, .. L. ,, ~;,*r,.,;ibiir,~;3i.. .. ,, .,,, ..s.s;L ?,? % ~ r . ~ . & : ; ~ +  .+,;a 5i ,,;I.%z 
value S.01  per share 

Indicate by check mark wheChg.:: $?+.-;.is ; [, ; ~:~ ,%-j+-  $.g Lj.:$ ; ~~; :~&. :~ -$~~ 
. . required Co be f iied by 5ec-r i r , ~ : ~  % 2 (7.r : 5 ;.bi, d . ~  !:.,&t$- $;ir5s2;p.::ag ,i.+!; ;;ii+4;,$ L,!+<;$+ai+2<;J2$& :$;,i~: cc> g- 

1934 during z h e  precer f iag LZ n:;~~t,F;$ [G-;' $bt; ~ 4 ~ 2 2 2  &<?,g'$;s;,;;. ~,i~;,:~;$;;A~.~, !Qjzg~;,~a;~~j;$-. 
Reg i s t rant :.{as requ i red f.i 1 .!? :si,r!;:il ::$.!';;.;:.$ E ; .$E:,:;,$ ;, :;,J;>>~. : ~ j & j ; j : ~ + ~ ; t ~  !::$, 
such filing requirements fo r  +,be pazit q3J :.::$.g.?iiw y&:~  $:$:? $(.> :" . ., i: !, 

Indicate bv check mark i f  &s?? ,.+ as-; -*#*i+-+ & :<,, u, fi.$ &$ : &f;k<p&z.&~;s .k.i$$:,$,: <?.; y *k;L,$- ;;.$, ,$rz .,:~22 
, . *  

$ -..' '.Z. 6, .., . -., , , < .z, %~,~?y22?, 

4 0 5 0 f Regul at i o n  S-'r; is nai: cl:;t;F.:,4i !hr:::i t>*;:'.d ', rir *~j;,;~. !,. ctc:jy &;i: ,::j:;";$:+.,f;i&j.$Ll%6( ;?,?-;, 

the best o f  Reyistrant ' s knonl edgfi, 5 :r d.hsfafiq 2 t:$:@.r_. v~' .z~, t~i :  ;;.;; ; . : : ! - ; j ~ . ~ : ; ~ ~ ; ~ . i ~ ; ~ ~ ; ~ $ ~ ;  

statement s incorporated 'c;y re f a  ,: 3 p,;xzy 2 2, j;>:$, f &z,:i.s $!,;,rii;:r ';: ,$:;!& ,#.. ,';is- L. - .*;<$.$s .., ., . b' 

amendment to this Form 10-K. !,-I 

The aggregate market 
Registrant, based on the 
of $22.875, as reported o 
million (assuming the 
Common Stock i n i o  Ca 
and director and by e 
Stock (assuming conve 
excluded from chis 
affiliates of the R 
necessarily a z o n z i : ~ s i v e  d 



As of October 29, 1959, th.e  Recgiszr-e$$ $i'$& 
Combon Scoci?., $ .Dl par villue,  an$ %$, $;:+, ';'::,& -. ;,,: 
5 - 0 1  par value. 

<C> <s> 
PART I 

Item 2 .  B u s i n e s s . .  ....*.... + #  ....... . k 5 .  L 8  ..... 4 G g G  : b e y  . 3 ' t  2 k , . J c v  

Item 2. Properties. .......................... .... ..., .: ..:<.. $. +. . 
I t e m  3 .  Legal Prseeedirrgs. ........... +. . * .  .; ., ,- .; . ,: . ,: :. rG ... + .7 ,; .& : .& 

Item 4 -  Submission of &f&Et:erf $4 Vi);;% @$ i".@$+pi?;.y ~;Ii,$6.$:i3:~->i:1.C.L 

PART II 

Item 5 . Market for  Rr;gist.riiaz ;? C f ~ ~ ~ s o w  Eq'sZ 2.y .;$$it:E &:kr.., :62:.%-5 
Stockholder Mstters,, .......... , ... ... . s t ;  *. ........... :.. 

Item 6. S e l e c t e d  Finarar iaZ Data., , , . , . . , ;, , .L , l , , c , C L C .  l i .  : C b t : i  

I t e m  7 -  Management's Discdl;si@>; ;-lnf;$ &f$&<iir;,$;$&. ;-;'+'$ F&!($.$E,:."..$:,f 
Condition ancl Re:;u.:'r,cs sf ~p$?g&$; :i-isFi~::~~ ii i. @. i' !. ., . :.. ,- ?. :; 

Iten 7A. Quantitative and @aBita!gi~:$ $ $ . ~ ~ : ~ , $ ~ ~ & p ~ r . $ ~  ;;&;&:?,&,&?- >t$%.~r?!~f*: 

Risks ........ ~ . . r . . r r . C . r . . h r ~ t ~ u Y ~ i i . ~ U s r ~ ~ ~ Y ~ , C B L ~ ~ . I  r i l L . ? i i . q ( .  
d* I t e n 1  8 . Financia 1 S t a t s m e ~ " ,  5 a,:h:;f ~gp f$ , ; .$ .~ f~~~$ ; .~~ ;~~  $:,$.&?% .................. .. 

It em 9 . Changes irr  and Di saqrea~f~$?~~::; s,$ !;;pi, &J::~~;~$~.,&~:~~:;;+$;E, g, ~$5, 
Account j.rig afid E ~ R G ~ ~ G S S ~  C ; $ , , ~ e . ? ~ ~ j ~ < ' j . f ~  <.- .: + ! ;, . - L, ,. <- 

PART 11 I 

Item 10.  Directors and c'..<~cut -,ah .. j,.:::;.e i ' ) ff G:i.j;;,i: .;.: $Ti;;. ~ii..;j~;.;:~~"-~;,&;<::z::, ;: ... 

Item ii . Ext-,cucive Zompansa?. ia~i f ,  a , *  .. ,, ,, L, ,L, ,: ?. lr +, i- * .  i- : : ... ,:. .. 
Itern 12 .  S e c u r i t y  Ownersh.,jp +rea";a$& ", EL$,, v;,5z-@?, .$< ., s ,3.. ,',, - v i  ,a #+ s %.?':-. .,,,, w.;+,:- i . ,+i.,  ,$ : ;A , . :  cf ic< - i  .,:,.:) . , J !  

Management:. .. ., . . .  * ... + ... + .. , ; * .  ,; = ,  .- - + .. G, ;. .; ce :... +: .... ;- 
Item 13 .  C e r t a i n  Refationshj, i>s an.2 PPiizfi3g@f$ Y ' ~ " " ' * < < , . " ' + - ~ - : . . r t - ! ~ i  ,A 2.,'zl$ 5 VL? ,&:~ ,.:>%, .",, .l,.xt,~r- ;: c. :. , G 7 n *. 

PIiRT I V  

Item 1 4 .  Exhibits, Financ ia j ,  S~st,j;t~~e:i.t , ~ ~ & : + ~ ~ - \ ; r $ ~ % ,  &fi<!j '~~I:$~:::?<~$; :?i';:t 

..*............................... ........... ... F o r m  8 - K . .  ; : ,, 

.................................... SIGNATURES.  + ........................... 
Index  t o  Consol i~r ia ted F i n a n c i a l  S?:nk%?nse8.Gaw. &.‘. A . ... <. ............ :. 
</TABLE> 



I t e m  1. B U S I N E S S .  

, , ,, p i  , - , -  , . ; . , ; . . . a . ~  As used  in t h i s  ,Bwqnuai f ieport, - "  Lu>.-.L4r A ,,< E.):?.~~ %,., 8: =:.% sv !!:.z:~ y .:~ '+.--A ..*,< +,, .,. ,,.-... ,F .z:,t2?$ 

t e r m s  " t h e  Company" and " IDT"  refer  f L f L  rciT ; ~ ~ . g 3 e j ' . ~ ; ; : ~ ~ @ , ~ i l i  & ~7':!zF~;,~$;$.:z.~~~: 

corporation, its pr.;decessor, Lc&eBT;i&z $+>,";,";,";i :73 - .-, i ~ , , ~ - . . , 1 ~ 5 . u - - ~  - -,.*?.C~.!;P);:, *.& s,ki.&k> - 2 ~,:-.~.,-:~;.r:,.~~.~.: %-i--i.,:..~.. .-,,,,: < - ; .1~ j13~ j  : .,,. ,, - ;;:;F-*-- ,.:T,,.!7>g 
A ,,.$ ,.,: ,,, 4* 3;*. 1 ;3;+$..$ + g#f*zz 2: LA.,: :I. <A- d, :.& .' : >:.*. ,LC.- Gorp., 2 N e w  York c o r p ~ r a t i ~ r :  ' " i n?  "';.- ":*.-,' ,:% s . . ~  (:::? >, .?.-, .:< = -.-..b -. .- -,. .- 

c o l l e c t i v e l y .  A i l  inforzLzt ion is P h i s  3irr;i.:i;a,2 ::,.:;scrz; c+,tr;. ' '-,. . L;dL$.i.&r ,g,$$-;k-p:& $3 !9,;!$:6.r. .. . - . -L. !;.-:??'$;& .,:* , <.:.. - 

r e  i n c o r p o r a t  i c ~  0 f t h e  Campan y i.n -5,. i &u:~.re $h+i" &;3:g..&)7' .s, f >$;?.;: ;?,+.&%; :$~)&$:-, .%% 
,,, 

~~1~~ 31 Of  each calendar y2ar. E ~ ~ ? ~  rz.l%gbzrp - . ,  &.... -d ......., :-:! &,, k3 .it g.5.a.J-.&r + , : .  :r:%,:%.L~, . - . :.:%; . w'c . . . : ,~ ;  -I:.>. :>..;. b. .&,pz..:..i.i: . ,:;,+%L?c r 

~~~~~t refers to t h e  ~ i ~ , ~ ~ i  ft3ar -+ . . - i+"d  -,c,,,s, $:+ - ;% . - + Z ' L  .,. i?,: ,;.,P.i-a,$l;$: %.<% & ,-:: ., ti:-,:- ,g -z::c<.j< ;-,.I-~:""'- ,2 :.;.:;:x:. ::: j~!; .9~;s.  *j& ,: 3; . . 

F i s c a l  1999 r e f e r s  to the Fisca l  ;'i3::~ i.i;tj$it _rr;,i,x 3 2 %  '%'3-131 d .. i 
I D T  C c r p o r a t i o n  is 

t h a t  p r o v i d e s  a b rozd  
r e t a i l  cus tomers  viorldr 
p r i c e d  i n t e r n a t i o n a i  and 
I n t e r n e t  a c c e s s .  The C 
(NASDAQ: NTOP) s u b s i d i  
s e r v i c e s .  The  Company' 
s e r v i c e s ,  p r e p a i d  c a l  
l o n g  d i s t a n c e  s e r v i c e s .  
g e n e r a t i n g  revenues  of 

1. F i s c a l  1997, F i s c a l  19 

A s  of Oc tober  i, 1999 ,  t h  
l o c a t e d  i n  t h e  U .  S .  and Eur 
s e r v i c e s  t o  i n d i v i d r l a l  and 
Within  t h e  U.S., IDT p r o v i d e s  
t o  a p p r o x i m a t e l y  6 5 , G G O  retail 
t e l e p h o n y  s e r v i c s s ,  which *:La+. 
mul t imedia  PC to any t e l c p h a c e ,  
e n a b l e s  u s e r s  t o  make phone-t 
b y  a  t o t a l  of  over  1.8 m i l l i o n  

The Cornpan a gror,ii ;r.:l kg;*,> .;j--:,;,g$,i& , ,s i.:%?.v.,j,: -,+:. .>. ,vL,.-: ?,fl.'s.;, . , . , ,> :.i. k ;-! tL Y:., .. ,;:... .:il;~ . -: -, , .ii:- !' : .-, i ., ;-. c ii- ,*! 
'-3.. 5 k-;..:. ,;Lg, r- 

, - 

70 Excel and N o r t ~ l  swj.tcj;es i , ~  tk;,e !j.:!c an-,:; $sksil.ip.rj (;$..G $i;:. :-.:$+mi$. ;is::i;j; .i:$;4;;i,&;:$ 
. .. .- 

.. , ., 7 . - ,  

undersea f i b e r  o p t i c  cables ~ , ~ ~ ~ ; ~ ~ < ; t : j i ~ ~ : : , ;  t"!&ri+-*p. i '+$j  s. .&+$l,s?,>r! r : i. t-;b:2-:,j Z ; p : : ~ , . ; c ~ ; ~ ~ ~ t ; ~ :  9#iw: .!::';s. . . .:., . , ., 
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Europe,  L a t i l l  America anct &i&; ;.jc<: : i : : ;  ; ; ~ ~ ~ $ . : $ , ~ i : p .  ",:gt9$$!.&5:;5;2$;:-~;- a<@$;k,_;'.,g,.,!;,,$ 
o b t a i n e d  on a  pe r -minu te  isas i s f r,~;:$9. <;:? F;;,, L_r& E&$t?: :;;.fi,e;: & ; j t ~ j ~ $ ( $  F I I ~ ;  ,: 't$,$F&;j (i-.tl&+<;;g;>:,:: .,, ., .G?- 

monitor- i t s  network 24 h o u r s  9 d a y ,  !-:~::$:~r~, r,$;~ij,$ .:$ : L < " A : & ~  * .  .: ~ . p : f : , ~ : 7 ~ . ~ ~ -  ;&g,, ; . $ ; ~ ~ . ; ~ ~ ~ ~ . ~ ~ , ~ i . : i . : ~  . , .,,. 

network o p e r a t i o n s  center. 

T h e  Company p l a n s  t o  expand i t  

i n f r a s t r u c t u r e ,  i n  orde 
i t s  i n t e r n a t i o n a l  l o n g  



owned lines, rathe'r tha 
operating costs, ensure 
base. However, c h e  Comp 
expanding its network, , 
investments are justifi 
markets by leasing fibe- 
invests in bandwith tc ru 
network. As traffic 
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History 

The Company was founcied 
New Yark as "Intern 
renamed IDT Corp 
Company's main o 
07601; its telepnone numoer 
www.idt.net. 

The Company entere 
international call 
opportunity creaeed 
inrernarional lorkg 
certain highly regu 
Company's call r m r -  
tone from cve r seas  a 
U.S. The custcjner %ena"L 
rates and superior tran 
and the calling volume 
the domestic lojzy di .s ta  
services o f  other c a r t i e  
for its domestic long d i s t  
access in early 1994, ev 
access to iadividuals 
began resell-ing to 0th 
telephone rates and spe 
calling volume generated b 
b e g a n  marketing i t s  prepai 
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s u b s i d i a r y  of t h e  Coicpan? 
p rov ided  by t h e  Com 
r e s o u r c e s ,  l e g a l ) ,  c 
The Company a l s o  p r o  
employees.  T h e  Conpany 
c o s t s  r e l a . i e d  t o  t h o s e  
s e r v i c e s  were prov ided  
t h e  Company and Met2 
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i n t o  s e v e r a l  agreeir,ents wi= ;&  5~~L2$3r~:~c.~2d ~ , ~ t ~ i ; ~ & ~ ~ > , ; ~  ;s.fhs 4:T=i.+w821;;.iiiw:$i<i , $~$1 :$$ i~3 ,7 r : t ! :5 :~ : ! :S :c  .. s*, "C s e p a r a t i o n  a grne%er. t , ars t.$.; $,C.F?~;, 'gfi?!? &<g$qf ~fig<p$?;, *. $ ~,<~gT.~;.~&~2.;!a;i~i~~ ,:;$.$$F~i~$~:s@i~~: 

agreement  , a t ax r i 2g. 2 3 J zd@,$.rG i 2 1; ii &tiI ,a,:;$ $&?~&+P;~~;~ 4' ;a 6::: i.,,;,z,,~.;,A%,:, 2 '.. i:;;* 6 - - -  >T,.-s,,2. c 2 3  ,.*;>-,:.- :air. :%$fji': , ., >, ,i, B~ 

agreement  2nd 3.n Irit~rne:;j7;.e~e~el;y~~Jp:":";,;:~,~;,;.n$*?$ :&,,:$jp&,B$?)&.$\:$ 

On November 4 ,  1939 
S e c u r i t i e s  and Exchange 
s t o c k  ( t h e  "November O 
November O f f e r i n g ,  3 ,  
w i l l  be s e l l i n g  2 ,200  
by o t h e r  s e i i i n g  scoc 
o p t i o n  f o r  a  p e r i o d  or 
common s t o c k  f r ~ m  o t h e r  

T h i s  Annual Repart on 
t h e  meaning of Section 
t h e  S e c u r i t i e s  Exchange 
among other t h i n  
inkprove irs f ir ia 
p r o d u c t s  ar;d ser 
ente r  i n t e r n a t i o n a l  
Company's e x p s c ~  
p r o d u c t s ,  3 ~ ~ s :  E 

environment and 
a c c e s s  and I n t e r  
p r o j e c t e d  i n  az;; 
are made as o f  t 
assumes no sbi 3 gar i o n  
t h e  r e a s o n s  wt:y 
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I n d u s t r y  

Overview 

The i n t e r n a t i s n a i  
t r a n s m i s s i o n  of v ~ i e  
r a p i d ,  f undame 
r e s u l t ,  i n  s i g n i f i c a n t  
s e r v i c e s .  Acco 
d i s t a n c e  t e l e c o m  
minu tes  of u s e ,  
and up f r o n  appro 
i n t e r n a t i u n a l  l o  
approx imare ly  567 .  
2001  t h i s  market 
m i n u t e s  of u s e ,  
and 15.0%, res 

The Co~.pany 'L; 
be ing  d r i v e n  by 
worldwide t r e n d  
d e c l i n i n g  p r i c e  
and d e r e g u l a t i o  
a c c e s s i b i l i t y  a 
t e leco~n~~: r i i ca r_ io : i  
n e ~ w o r k s ;  ( i v j  
i n  t h e  t r a n s m i s  
I n t e r n e t .  The Company 
o u t s i d e  t h e  U . S  
U . S .  d u e  t o  recezt 
growth r a t e s  axd in 
emerging markets. 

G l o b a l i z a t i a n :  T h e  
s t i m u l a t e d  demand fo r  
s p u r r e d  t h e  c o n t i n u i n g  
m a r k e t s ,  which have 
p r o v i d e r s .  I n  t h e  
been boos ted  by 3 
o f t e n  s e e k  a way t 
r e l a t i v e s  back i n  t h e i r  
need ing  t o  demons t ra te  a 
p r e f e r r e d  v e h i c i e  for  
c u r r e n t l y  t h e  t.op p r o  
U . S . ,  p u t t i n g  i t  i 

D e c l i n i n g  p r i c e s :  T h e  r 
r a t e s ,  r e s u l t i n g  frcm t h e  
p r i v a t i z a t i o n ,  i -or~t  i f i u e s  
l a r g e r  customer  base. T h i s ,  

I n c r e a s e d  t e l x l e n s i t y :  
government i n i z i s t  i v e s  a 
l i n e s  around che wcrld h a s  
g r e a t e r  demand f o r  



Wider se l ec  
conununicat ions 
pagers, data 
general increasn 
growing nurri,er 
of the world's 
for these ser - - oirer a wide a r r a y  

Growth of data 
higher-capaciry 
improve service 
lowering ccsts 
has increased 
pace in the 

Constl~er 
government de 
accelerated in 
Teleqraph, Inc. 
there are G 

medium-size 

nave tile crr 
internaciona 
MCI WorldCo~t, 
addition, these 
international f 

take aavant 
on internat 

internationa 
overflow traffi 
transmission fa 

Deregulation in th? 
Wireless p l c ,  was 
compete with Brit 
ather European cou 
the Markets :or I'P 
European Union d i r  
but not ccmplete cer 
European Union ;riembe= s 
telecommunications 
implementation af 

Interconnection Ui 
and carrier pre-se. 
Telecommunications 
already taken p i a c e  
Japan, Mexica, Hung 
allow cornpet ic ior :  
services and features, 
restricted voice s 
new long distance proc ide rs  
countries, ho~ie1re r ,  t r j e  rate 



slow, and trhe t i m l . i : r z  ;:n:1 zxtt:;it  3f :,:F: ;.;:+,T E ::: 

On F e b r u a r y  1 5 ,  1397, 
P-greement and aqrsed :c 
and f o r e i g n  oxno r sh ip  
a p p r o x i m a ~ e l y  45% of w, 
b e l i e v e s  t h a r  t h e  WTO .- 
o p p o r t u n i t i s s  C G  cornnet 
a c c e s s ,  and t o  p s o v i d ~  
The F e d s r a l  Comi 

I s i g n d f i c a n c l y  re 
i i r~p lenen t  the U .  
e x p e c t e d  t o  i n c r  
c o m ~ u n i c a t i o n s  marke t ,  
e n t e r  fo re i ,gn  m a r k e t s  and 
c a r r i e r s  t h a c  lack m a r k s f  

D e r e g u l a t i o n  has 
t o  o f f e r  a wider s 
Company b e l i e v e s  c 
have r e s u l t e d  f r a n  
d e c r e a s e s  i n  t h e  c 
t e l e c o m u n i c a t i n n s  
th rough  1995, per- 
PTTs f e l l  31.4%, f 
p e r i o d ,  however, p  
from $ 1 . 9 2  i n  1989 
r a t e s  and c a p a c i t y  costs 
c o n t i n u e  t o  p r o v i d e  opps 
per-minute  g r o s s  p r o f i t s .  

I n t  e r n a t  i o n d l  l o n g  di $.t;sr.ce pco+++bt;f@,fs c:&n ::$@-;:i@:& '&% 24@ :~<%,*:,i$- $?;+$: &,>+;Tc~ii;k $i:;> e.i.1~5. ,. 

e x t e n t  o f  t h e i r  ~ w n e  r s h i p  and a f $$%;, f.,~p:+;*:;. &;f :I L$:.$$Fx+,$$,$ *i$P$,&i+i .$.;+;:.i.,$ 2 $iT%,;. ,';;8;,@ 
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advantage of lower  p r i c e s ,  arc& .*a < ~ , j f c r * . l r r  * t . s i ~ . e  : > ~ : 1 : ' . ~ e + B ' * - ' -  
., , 

., ./ < <,.,, t, >, .,., * ,.L %, &. &, j j x  F:j?& $$:j; >,: <, ?>.k ::i,;;r!q, $.:: :?; 

c a r r i e r  h a s  t r ans r l \ j s s , io f i  f a r ~ ~ j j - i e ~  ( c , ~ J ~ :  'r;"!.:':": . . ,, ., +8.'* .. el,. O;;&;$,q y,,pgsg% itji<7>: .:";?tg","$ :;;.+?y 

which major  long  d i s t a n c e  pr~:~i&~r:z  +ff(.:,f : ~ ; A $ J ; : ~ ~ ~ . ! ~ - ~ J : ~  ;$. : ~ ~ ~ q ~ , & $ ~ . ( ~ ~ . g ~ $ . ~ : ; $ ~  .j;.:+:~g;&i! 
group f 1 or?g di t a n  ,--e providers c-,+g + q ~ r % ,  &t-;8,c$i !.$;* h19~i.a-% LII~.. -.. ;. re &o . . :i T:;:i.&-. - . . . , 1. .. .., F:, ;,,t=+3i i 
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c a  r r i e r s  t 0 te r m i  na t e t r a f f ii: fir :ssg a :.:[:ggbt t; 3 t.,; e;jl, c2:t.~ fi,c:,:ii;p $g. ,4::j~@+;i:($:id:?fji ,$ 3::. ..:g 
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below. 

Opera t ing  Agreements.  Operat.ing agf4,9;Bi::$if.& $. r , :~~~! : i@ $-$2c.g ~'Tii$;;!~.~.~:;4~;,i1::'~~f. :>$ 
-. . 

t r a f f j . c  in, and return t r a E f i c  from, t,e;c i ,~~,"B~;E'i:~~;$,!*"ii~, ' 2 , .  
'...r"*- t -,.,..I:; :,." .,..!;. ;.k..>r:? """e: ,,..> ':" *y, "i": x:,.; ..:. ,. :'.i..-$&i+ ., , . , ,.A. .'>. .< 

t h a t  have in f a c i l i t i e s  i r r  ~ $ f f e ~ t ? ~ i % .  :;;i:.&p;.C',yi,. ,635, iB .. C.'; i i . i - l . ' - '* . .sr ' :&,: 'P pa3: .~s&. ;C,.:E:- .J ..i. 

a c c o u n t i n g  rate. A l m o s t  a l l  tnter::at;i~r.;i%.i ~l.;a,iz ,$ g 2& i:<zi c, 7; j,&::, +,;!?i;:~~;~~ g A: t: crq. 
a c c o u n t i n g  r a t e  sys tem,  a frae.shrrrr;.rk 
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w i l l  r e s u l t  i n  a subs 
s e r v i c e s  i n  most  m 

Convergence of Tr 
Technology. Technolog 
s w i t c h i n g "  t echnology  
t r a f f i c ,  e n a b l i n g  a s 
u s e  o f  t h e  1 n t e . r n e t  for 

T r a d i t i o n a l  i n t e r n a t  
s w i t c h i n g ,  " which ca 
networks .  C i r c u i t  sw 
and t h e  r e c i p i e n t  wh 
o t h e r  hand, p a c k e t  s w i t c  
s e p a r a t e  d a t a  p a c k e t s ,  
t h e i r  o r i g i n a l  form E o  
p a c k e t s  r e p r e s e n t i n g  m 
and i s  t h e r e f o r e  i n h e r  
t echnology .  I n  additi 
medium p r o v i d e s  s i g n  
w h i l e  b y p a s s i n g  t h e  



i . n t e r n a t i o n a . 1  YO-  ~ 5 :  

t h e  i n t e r n e t  is parr  
data ne tworks .  Inr 

The XDT Apprazch 

LDT1s background 
i n t e r n a t i o n a l  ce lec  
d o m e s t i c  Internet s 
Internet t e l e p h o n y  - 
t h e  i n t e r n a t i o n a l  
a n d  daca telzco 
base, e s i s r i n g  c a r r i e r  
n e w ,  l ow-cos t  +,s;mina 
prepa id  c a l l i n q  
in c a r q e t  countries; an 
e x i s r i n g  a.?d ernerqi:~q car 
SET'Zl.:Cf?S. 

FOCUS QS~ I n te  rrra'; i o Z a , L  'Fa : . -.--"-r.;v~ -.,.,r ' ..%+;!.+ .-'!i=.P:.i ;'',.;~:<~s<<- 
. - 

& ..& 5 ;*. *,,,..*< ,..> <,,'= :;. .; :: r,.. "> * < ,;>"+>, .?:;,*::.! p:.: ?.S:$ $~.@,,&,;;.+?+i~.g; z,s.:* k$;:;<kj.; 
. . 

i ~ r _ e r f i a r i o n a f .  ionq ~2stan;;e ;$,a s i p t  r.r!$v~~:;$s~:~~ ;. .r & r % .. +-* ,,. ;di:,, ?,v ;. 8 .". +.+e ,, ,,...$i$.?. 'ire FIST;i:bK;i..d:.a:.e~ .,,..,,..-? .% ?-."." .,.$?:& ,:",..-.- %;g 
., .. 

i t s  hj ,gher  r s - b ~ s ~ i ~ e  ar:d r~~~~~ -,..=--GT $,+ k t,,. ,.$ F .,. e.- . -  $, ; q,:< %,$ $+;34 t, Q + 2$,Fi+!$, $i!,&{$,~,~$?,? ~ f ~ c $ . , $ . * ~ . & ~ ; ~ ~ ~ ~ + < & +  <w;$jq,g;@; 
, L,. 

r a t e compared t 9 t o do%,.=. ,s k .; g i ~ ' 1  ;,: .,$.z st g-2 g5i& yTsi+ $j $J;j3z:;r$;2<$ .s~$+s:g fi, .. ,.- 
i n t e r n a t i o r i a l  .~.tarkezs w i s ? h  h.:,::;h yt?::;.:i~;+~n $5 " , !g .+$f i ,~ ,  $~$;;8~f-;~~ye~.;s,.g: ,;t5i..&& ~ ~ ~ ~ i : ~ ~ ~ $ , y i j ; ~ + : ~ ; p  

- .  
.,~ .., 

rat e s and f a v ~ z  5 p r 0s ;:.ec f 0.r ;;f2 g?:!:~; a?, f ,1p;?$ pig i;!c;+.z ,$ igc?.; gj;~+; ::~fg$~ :f2.ezg&:;;,2t 
,, ... beiifves tha t rr;r:g~i.r:a f rez?,* t;$*w.+, r:C ; ~ $ ~ f ; ~ ~ $ ~ ~ ~ ; ~ ~  ;i:~~fi g,sfi, +:~;(i,-; ,?$ 2 ,?: ~)lic:. c!; .* B, t; .2 + .,r:.@a;, d ,..,, ,,, .. >,I.jjf;ii ....., k 3% .-: x,..z, . , ;;. . 

create new ogporz rrni l- i 2s f o ..- :,& CA~%Y- .* .... .. Fs .$ s.-rd z l;F 2 3; l; :yt-~5:g-,:?.;.::$-4~ ?.!g 8. $i/!$~~g,z;~+j.;33ip ;:$;,;>2; 
reduce its teminati .c:n ca.s",s, ~h-;.ke zis",p;s,x$,win:$ b-g.$,,%fii<f2;t~ :diy;'ne:;:$, .;,gj: $%ij::,$:!+..%.z+ 
and retail. t r a f f i c .  

Expand S w i t c h i n g  and Tr 
sxpand and e n h a n c s  r t s  
transmission facilities 
Fiscal 2000, the Cornpan 
t h e  U.S. and E u r ~ p e ,  t h  
f a c i l i t i e s  i n  t h e  U.S., 
o t h e r  European couritrie:j:  
The Company b e l i e v e s  thar. 
of  its seruizes and to enhance 
s e r v i c e  q u a l i t y .  

Expand S e r v i c e  O f f  
t a  d e v e l o p  vaiae-added 
b a s i s  in order to i 
customer L o y a l t y .  I 
seguiatory oaaortofiitles . . 
services s u c h  as r a i l  r 
I n t e r n e t  t e l e p h c n y .  I:: 
scraceg i c  aiiiances an:: 

Po r s vl e St r a t e g j. c l 2: an cg s an$ .r", t;q: g -:t&.t;, .f . f j-gkj;k j; .:$.::g B ~~~:b+qy; f;. <?;:::!?. -:2.p3:4:1L;:;~;=. ':,; ;-,; 
. . ... -. ...- 13:. ..&. ., ., 

2af~i :a l ;zed  on i L . 5  ~ ~ . ~ ~ j . f j u ~ ~ g ~ ,  cy;k?f,+,: T ~ ' ~ $ ~ ~ ~ ~ -  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . t - q . ,  .. .. ..a ?. ... . . 3 . $ 4 c , . : * . . i 7 + ~ 7 s . ~ , ,  ,. , *<.:<:. .i. ci. ,,. ".*, q.: .::. , ,:., . 



n e g o t i a t e  f a v o r a b l  
Company intenis 7 -  

established and 
t ,adiiional -- intern 
relacionship K 

Conpany has enter-25 
provide f o r  t h e  fayo 
coi?neri~s. 

[gain= L Qi,, - c? ,. : -. -j .',.." * ' -" ... ?i 5- ,;*,*,...... A a- r .. . -r * .r 
'.,.,..,.- 5.- ?:'?<":,-~ - * -- 2-  :-;-> -> ;- ": * ,* ;? <*. *?E- y* 5; ; J, :: :3;1: ;> ; 2 :.: ,;,; ,,, g$;.'2 F::*&2$&Y2::? ~:::::::-.-%'-. ,<. .- ~ 

continue to improve i: szGf i",.kt:.";,; ; y  by "';I "; $ .. : &~i:. *:-iL r:,:? .;i. .. c.; c p.:!-,r &:.,.-a, :,,>, ,* - <;-8.+&::;.ra?!:. .=.= y .:**I;* s,:.y;!<..& $ ";P5+ =.. :$L52;.G;>gyf,$: ' . ' : ' C -  

-: .-. i .'  
t .:,+*+?.r mg$.,c$9 f tl;>. ~$$~;y5zg$ s;j;j{i -~.;d;$&$G.$,.~~.-,$.+*,~ $I$ $ :$ :~ .~ ;~ :  and administrative s*iaEi-; ti i . j  I.., + - -  

a cr 0 s it s conpl emen f a r y t 2 eCCpLzac .r.:&t.k t;;ifis fs.@.z"!3*i: ;2.tr'$ $::.;2,,=. ~ f : < & . ~ ; ~ : ~ . 5 . , $ :  !.;.$:,i i:; .. . 
capita 1 i on it 2.~53: @ 2 ",r;3 f f, c :t;t$f, :2&&5 i; ;> .a 9 g-$ds',&; ,~~:~;~,$:.%.#!$~~~:~~,$I/$~$, '~;$~&&i~s~ 
and termination arran7ci7r-*-r --..$k .-.U - -,'".,":,.. & --.* k!k Gs~*,:scx #.s-h+At z .* .3 :cqA ikjLq.4: ,ja,.+, : 4 : ?  ,$ , : < ,  ,:-, =::; $ ,.+ -c$.,: ,:f, .,.G.,z,,,4,5 - ~ ~ : c L x , ,  ,--,, $,% 4 c .*.,*, +k3fz * -~ , - .  ,;?fi r d . e  ...?x; '-~--.sl~jv,:.z~.'~ ?P<;!2-5$$+- 

* <. .L;. *; margin retail international. ~ t ' , ~ r ~ ~ ~ ;  ;z$Zg " - 9 '  t .a," &. i$;,if.p:;h::p . - -.; :. .t G% . t ~ i :  ?i?.= x-LL'*'$--".* -; .., . , ... 
," ." infrastructure and s e l l i n g ,  ,xn>:rrai ,: ;,,, ,-.,w.s -,+* L : B a , d 7 ;  -. - ..2>-; " 6  i..,=r =.e;c r2,G,k2,;4. i .ii :~~$s$ !~~+ .~+  i@:t!i-g.f:., %:1;&?2? , ,, 

,- , investment is justified &v t r a r z  kc ?$x$i:~s&s* 

Services 

Telecommunications Servizez 

The Company's fou 
carrier services; [ 
services for indiv- 
services in the U. 
telecommunicatians 
1999, up from $303.9 
represented 93.5% an 
revenues in Fiscal I 

Wholesale Carri~r Serwtecs 

T h e  Camp a i? y s e 11 t s :.&f~ 9 $:,1,s.g$: c <?&g , . t r  ' r: -* k. *. $:,rja-;f "r-;, -":kt,?? i;$;= %~;.&~$YZ: 7.; , ;:G2 +%:;:,& 

in t ernat i orla 1 carriers , T J ~  ,i ~2 a7q $ ~,~:~,$.$;,~ &$ ii,fkc,;fi 2 @,:$;$: .?J<Z,,~!:$;:: +;: c>:$:$$:~,;;$ rf;g,+$z, L . . j.+t(:x . . .,, .,ty.,:;', . , ,. . -$,- 
based on its expertise in nav.&.qar.deiq r;,Fi$. i,:::s$$qj%&@. $~Q:;b&+~~;,,$&$$~ g:,&~:s~ .;-g$.ii$..l!:a,, ''ti::; 
this way, the Cornpan y ac t s  a 9 a ":;:a :s.%& :'" 3 ~,;~&:"f)i $Y: *~  '$, &;$:;$::p.$;g,f$.&,r$ % &,;,+ gt,;:jj$&31.:+ii,$! a. 
ellt rant s in the 1-ta i 1 rr,ar k . e t  94 kt: $,;;% ::,&$&. :;ti;!2,p <$,g?~! g:t<;j,d;5.g;, $2:$~Jp;c+ .,. s >  ... e-i.? ,:.,:p.A- ~2 , ,  <t k;X-..,,p . ,~ , : ;?;; : . , ,~~~y,  i. 

previcjds 1 y offered by the mncjte &sg,:3b:.t i$$2i$:;$, ,@;k$r.r iLPe,yji! K, '$&& ! ~ * , : W Z G . V ~ ~ ~ ~ ~ ~ ~ ~  ,,,,zA!?:~jc.,: . ,6?,,%, i -c. &P- ,, ~d:v.. s, 7; .>,. c.', 

offer competi.tj.ve rates t i 7  :ts car:zisr; ~.;%-:~<>,@~a::?+ c wi~:5~~8:;.$jj~ .a,$ ::;)$ .,, !&. & 
extensive re].at ionsh i,ps i Li;% :i j+n(;z rP," IA-P : d'. -drf k ug'i': Oij;.;ya?ul~-.ql, .-:A ?:3i,:T> k+.--i. .,, .i.-.. - - '  

. , 
id-f ~~5 .,:,.Q? e . u  .. it;.,. 3; .;. ...., Yt5:.&&:?;k: ,..i? ..,,n .,sriv ~~3~~j;3;~j:A~..i'~i;i$+,;"Ii -2.6 $:$, 

its ability to generate a ki,tgti r$alezz% <~;>f &<>&;n. &,:i,?2%.:&3,.+ai ... r.,:~.;";ii.~: ;;,?;,$ j.i, e li $.?% ,-,... $'yp:rr;;!iJ.-s: +.ih.~: ,-..jll i. .i.r. .ki&$ . ,::.$;?!. 7z ,, 2;: . '. 
the adva nt a geous ra te3 ringat ar;.t$lr $a:.~.:& :,-@ F-Zrg '%@,:$. ; ~ $ i p i ~ & g g f  i;b;P,;$~:g. o;b,<+5-$g;&:j;$j$7 
During Fiscal 1999, ! , j h ~ , ! g s a , ! ~ : ~  peir;r,ag a.&:f@ ~ : i 5 t ~ ~ ; ~ & . . ? ; s , @ + : . + i a ~ $  ,: - ,,, .. .-++tts. ,< 3::j.,;,4;ri, :.j:f ;,$$$'.&, 0 ,:;.~~:;i;~&:~. ,. ',* < ,; .... ~5 

consolidated revenues, 

Prepaid Calling Car3s 

The Company sells prepai,rj &nr;E ~ ~ q ~ ~ ' ; ~ ~ ; ~ # ; 4 . ~ 8 , : ~ ~ ~  i:;!,;;g$.;.gg:zr. ,r ; : : . ezs .a t . *  ,?.,:G5 ,.):..? :!..XL.-;;.--: .yF,r .:9,,-t, .. :,;.f, r :  .. - 1:2:j ,,, ,F - ,. 
access to more than 2 3 0  c~i.;at,  r .k gs an:$ :..i;.,"::' !*$ ~-%FL,P:~ i> yy<sz j;~;.,;:fqi;j~gy-*~.j i;49,~~?. ;,+-$,g:. 

, - between 10% and 5(jI& lest.- ?;f-ian ttka g$t.u;?d fr>r 'WF+<F,~ .~VY.+ ' . .~ . , , ,~  +?...:C ..z--.: -i..sLLLL: kj;al':..$ 2, ;;;;;;!::..F ::' F.-- ..!L.Z ::-+gr ,,&<!. ~ ~ - 2 ~ .  ,,,, :.,, 

--, . charged by the ma j 0 r f a@ i l i t i es  -bsfio$E ;.-a v-w - 4  2 c rhr c :& t . ~  :ai- 'p.f+& -; 3, .  ..;. P.~r;-te%r .:. -,F:~nabs<. ;. %>$* :-.+; :$.;?+ii- ,. :,d,3tL s: <,;<,,ict> ,,, , . -,.+. 5<2-. -kg=+- 

- .. - ;:;. , .g++:g~:~;. $ .n lnarketed primarily to etR2j.c <:~r;<6~~;: 'ei,g.i~>~ i a  iirk~? c :  ..'- ..- .. .. .. ,+. :,.*: &;:I $;:R. L.:;$kiX: :@js 
of in t e rna t ions l t r a f 5 i c ':, 9 -pest';$. f =:; <:9:,;2 t f Lfi:~ ~:+i,~:c~~-~,+~ '2.r;e ( T $ ; ~ Q ~ ~ ~ ~ & ; ~ :  ~ z i ,  5, ~:g~y:~i2g:;+g;x:,.~+L~ 
termina~ion ag reemar t t s .  Recc.nt f~~$.~~s,.i.;~!,.~% hx,ra;;$ g+i;$&l&$;~ aF vg,$g,g:-;;: 

. . c0mmunitj.e~ a r e  fie2r.r-y i rsg .y: ;  ~ f '  ifr$,@sfi&tt,~~:.$~~$.~ $,a$-y$ ~$g:;;?;.$,f~~.~+:,, i2:.L.;.;-. T ,di"T,,c iiii,,..;.-i-: *::. .:, :.:,,g ::I%;+~;,~.-,c. ,&.: ,z %-.,.; 

t 0 keep in touch wit r1 f am; 1 y m ~ ~ l j , > ~  ,s;~,Q 5 ,.- ,.*. - * 4 3 ,,,-- ,&..--J .~+:: * % d - - ~ ~ - r , i -  6::. ?+!,:-,-:;. *;":';.- w . ,,- ? =,.. ;:.z,;6.;~:43.-,;:.,. r...,vs -*.,.,-, :, ~p .* .+.;);Li. a,: .+:,.. ., ., 
markets cards in the  5. K, , Fra:i.cs &rt<k $-$%@ ~$g~,~; j~$.~!:$; : i ; j :~~~ j$$@.jr.;;t $;:$ %:.;: . .~i~,-:~.;. .-:. +F: rG .:,- g :-. +,,;:.53535 : 1' 

on the opportunj,t:y presc2r;tr_.& rha  r ~ ~ ~ : : ~ ~ t  ~:~;.;~.3+i ;;cz7 ~ , . ~ ~ ~ ; ~ , . i i - - ; . k  .v $, . t, s. r6 ~ ; .:,.;>a ; - : i . ~ l  ?:. .&:.-.-.-,.=- L-. .< :.:::s. ~ . ~ i < ~ ? $ ~ : <  f-.;:: -. - - - ,  -,-.- < 



. . . . .  
developed countries t 3  z u ~ ~ p e  3 ~ : e y - , i o o ~ z d  t.k.i%-: g;:;,:~ :::..:c;tzj! , T : g . j ~ , ; ~ ;  ;;:ay!.?* 2-g 
of prepaid cards acccitnt;:.:i; cat: ;i,$;*z.& :;.< ";".:-':z ir I.,~. .: . , r . + .. .i ,AL.:L:L.SGC.: eti :.L,i-,-bi.~-;;~ ' - S A G  -:.--C:.TL ev..., 

revenues. 

California Exzlusi*:? 
Carolina Exclusive 
Centro kmer~carcl 
China Card 
Calombiana C d r d  
Colombianiia Card 
Connecticut E,xclusi-:c'. 
Discovery Card 
Dominicall Card 
Florida Exclusive 
Georgia Exclusive 

,-.. . . 
'-" , .'A ,.--,a P ,?.; !..,.' ,Soi;: ?+" $i.$ ,kt ,::-, ..:2-:: t; :i.,.,: .,.-... ?.,> 5 :  , ,.-... .. , ..,". ., . .. 

3 - ., 
;, q;<$i@$; ;:,*, .;. . ,,+ !.31 ? 3'' .I! i. ' I ,  7: 

z :: :*< 

;* .. -t..,i.:.,;;.;2, .;:,-.;r:,,:.; 
tr'.Z ~~~:~1($;~.?,>'.c4. ,;!.'-; .,8, -.? x,:? 

-. . . ,; i.&-$ ;*,,,s ,; ;*.;p W?..<, L Z", *, ,:;:,%.$,,. . . z:l#.,lJ y . b $  ..G +w.%.~--.s,$; :.; 2 >.:,:;:*:.: 

The Company's recharijnabla ,~;ag&~, d.',.~j~;g:~.~Ts~Uti.i~ +,i::.+j..~;' . * a , d . , - .  
, ~. . . . -,,. ,., ,+* y3z.>, >JT.,<, ";. :; .G, 5.y &,?;?::g$;.$~j;E. :g:%-:r .s5 ;. 5 -;$$:; 

maga z i n e s , pe rmi t u se rs o ~2:';. ;+ za 22.: 2 8 ,g r c C ~ i  .+t 3 :>[+-::fi;~: g.',t+;g , I ~ < ~ : ~ , ~ ~ ~ ~ ~ & ~ ,  , i , , ~ s ~ , + ~ , $ ~ 3 J i g ~  ;;j;;,::< ,$;$ 
toll-free services. 

The Company's retail 
telephone by dialing 
number (a "PIN") ass 
number the customer 
and its debit card 
the call. The Company 
the Company's net:.ror.': 
metropolitan mazkets, 
The Company believes 
cards as iheir pr 
attractive rates 
budgeting their 
czliing cards of 

-r L J L  j-," expanded irs 
InterExchange and its 
ia May ?3Y8. Through 
largest international 
w i t h  s broad rang2 + ~ f  
i n c l u d i n g  billing, 
availzble on each su 

% ,: ks part of im's ra2rd e:-:pai::?:i!::Cx !2 Xtl;? rsr+2n,ad..:l .. >, ;:t.+k;.i;";-.% >;:x&gc$ i$jrg&:$,+n, ?;;.;,;a, 
Cornpar1 y ha 5 ini t, i a t ed ;l;ia - k F: c, T; n .; pr va-,@ f ,  ;rt><~j g::~.:a;$,.+~ t:,i;;b~(+Ijz .. &~;i-.~:~.t ;+ 2; ?+.$j ,; :L,.;j~ii,ia:. , ,.-. ..,.-. 

serve as lucr a t ive p r o 3 3 ~  j . ~ ~ a  i. i, $gas $-a f:, 3 .z {g.fg $;<s? g-13 f~:~y.;$,pl: .%$,.z<+:g;& cc.& 
brand name awareness. In oec<;.jmkia:: L949, $$;*P : $ , & : ; k ~ ~ $ : $  nei; +:gi$;iik:3i,giD% ~ ' ; i : ~ ~ ~ ~ j : % ; - i ~ ; ~ , , : ~ ~ ;  .*? . , .,L. ,. 

supply and distribution agr+:eztif??. 54i,c4k @ i ~ B f j ~ ~ ~ & $ ~ ~ * ~ :  f+$%g$fky:@v$i* q ~ ; . ; h ; p . ~ ~ . , ~ ~ : , ~  ' 

Candies, one of the iarcjes: e~cfr:ct;i.,7;.rig.q- :-~--,P;~~~&; 2 , ) ~ ;  ?,E.L:P ;;wj:;z$.$6. 5 : : ~ .  jz2-.,7;;,i:ij;t5 
specifically-brande& prit.3:e i a b e i  ;:&S&F? c:,ar-cj,.i., .t:iz:..;L:'~.:: L ~ $ ; ~ ~ s ; ~ ; , ~ ~ . .  "c+,$&+:,- +.+,.::i, .>+ 

re1 at i onship, "M&M s ( R )  " carcis i;i 1 ~ . ; s -  ,.;by.z;j 2 w:$: .y'.i :? (j.-g .: .., i;i... . g - &y.+g . : ; ' . z ~ ~ ~ . ~ ~ ~ , : ~ ~ ; ~ .  .; ..? ...> 

carrying "M& :.l ' s ( p,) " Ci;o c i. 2 6 a:idL.-:; '?&a fI::@.$ii: . : . : ~ L . ~ - ~ ~ ~ .  zve~*:;,;;;gn 21 g, &rx$";:,+.;z.;--...-;- , ..-,,.xT 

, < ;  ; ;: 'E ,::$"." 7. ?. .i i' " p.:. 7. - "*i- - and  the voices of  t h e  ";q.;2.its i3. j  " S~--F-. . .& . , $,.9: .+ .s3 t ,,.: :p,,, . <A,k, +.;? :i it:: 
"f.I&M1 9 (R) " advertising. :;IT iian.tjlni: T:~T: .i2s: $r$< --.~~., 2 *,'-':.-::y.., ?,.-*?, , , ,, fy <f $8 " <;;- g ;$: i~&$.+., k-,-!+; *. ;I..li: l*.. 

. . cards, incl~ding ~::,\itj,c:<~, a ~ ~ ~ ~ ~ ~ ~ , t f i t , i ~ ~ ' ; .  ;.:!:e-.f;?.i;L;$ . . ~~-:;,~~-Ly$;:c;~;~ ;~;.!.cj,~ tpk;i::.::;.,r 



the "M&M1 s (R) " cards. 
.. . 

In February 1999, the  any ~ . d $ i ~ . , j & e ~  &$j.t;&$.+ .%$ $.i.it;&f g:f@$~:;g&~ ::i~&;,%&+,~;j;'$ 
. . phone card, which a 11 pe3p 2% ar-upr;i; cPLe $@.-;I ; ~ f  & $',?::$~~.$~ . * p3.q $a$@+ :$+$.%;$, ;$.hh., 

.;., 
placing incernatiilna] '-.% 1 i _ li *. 'L. - , A ,  i.<:ilf ,,.alls~ ", ._ & s r i  *.=a . -a* .  ;.* ,,, %; .L "5. 2 *.;*& .e,* ,.. :I.? ,,;: * ,L. .;"%.., .a, .. >:;: '"..-".. $?:? ;:*:sf ::;-j:g:>,.~$. 2 

Debitall., allows users. zil ~ : l a : ; e  s-r3ang! . z s l i s  feG2 g ~ g ~ g ~ f , ~ ; ~ ; ~  ;?& %,%& $yt%g$;j$ ;;.;;$:iTc;y2, +: 
. ' . - touc-,-tone telephone i.;r rfi ,a .-,."' -.-.,-nC." ..\"&*. F.74 'hi i *.-. .*::- l i  <..%*%%;;ii 2:-?&?.*66-.: ,?23 ::>- ~-j;!&.;:,~~ y*  -e y>% +, J A, €?z32., -*a VLU 4, k ,n,. ,fit-, .?- r-2 -s:*ne:% k. ,, <,:,-A,,-.. '.E ..:,p.sc<;. .s,:.!, .,.. .. 

. > 

access number , a 1 r he ~:%..cflc-. r.2 r i 33 e;@,;.et, han& C :;lz;;., .. 2,:h.i z .  g ~ g  $::*;,+ $;;'9yi.ij; ,., 2j1'a><<;k.:~: . ,. .. 
listen to their rea1-t iEie a--c3::ast kaP,anza, ;2:a J .?si&l --"$.B..< 4 .+.,, t h, .+:a-:*+ :,Azt3-G&.{s.&. c. &!> I.:,:+ ,=,,&.% 7. t+i;: .~, j ;%!~ji  r.3z :-;c;.: : T ; , ~  5 

There are no cr3dj.t cards, :rrcoe!:::es ar  bcp(t $g.$:;i &.g:$:;3:fl~;i&f-.+$ $,$c% &~$;:~:~!$~;~; 
. . the callback services are ;re----;-+ @..si4. 

International Retail S e r T q - : i ? ~  

The Company offers in? 
U.S., primarily through 
reorigination customers 
service options at U.5- 
itemized billing, speed 
the call reorigination 
customers to be calle 
requested by name, r 
flexibility of selec 
at a preprogrammed n 
simplified billing t 
t h e  cost o f  the cust 
convenient and orderiy 
reorigination service t 
services accounted for L .  

1999. 

Domestic Long Distance Ser4zFces 

The Company markets cer:a.ifi ifir!.g $i$t&h?;$ $&&r~~g~i,:;;ci:~ ;$ir;.$$$f&y 7 ~ 3 j : ~ . ~ ~ . s i . ,  
., - customers in t h e  U . 3 . The Tcn.pan Y 9 ,-:::j:g t !aaarg. $.& e y - git?f,.;@ .$ y A2;+.?;. :i7c?i7g @,g,$ &#,+$i. ,;;'$;;?. 

and 5 0 8 1 es s t harl t h e  ra  ~ 5 :  3. f <A lir i2fi::ie+x:,. ;:: g ::J>;;cr ,:;;L:Z 7; ha";r,.yj.:: ;+--;i-.f *:e;, ;% CSE;:~ &:.jff+jVi ?c>-? :,y:ii 
major facilities-based car ; : iers-  y&rr +"',.t~-li-.,-.r,-i* t, L*" :>%.%., ;! 2. : ~ ~ ; / ; , + r . : ; :  e , ,., -,: x,F&-;y e; 7 ;  C<,ey r, ,$; :&7;p: i.~$$~$j!, !;;$ii7,!j:: y:&;g;2;!z ,,. 

.<.I >/  
,. .. L ,, 

service as a lue-added b;rn$,ia<j f>%g?,: :J"i c.,~ ;,c;$~ : :" " &, ,:? :< ,:"- ,: :,,. c, A" tp,,,;:...-. ,, qp& z *. f:,:, .. -..:.,- ,: ?j 7-..-&2j, jt*! +--;,%.+., .& .: -+, 
, .,.... 

0 f f e r s  customers who ma 2, nsa j . ~  r; :'i:a;:m ;zr2,n7.h ;; 5 ;::~<.,2 :$,;..$s~,x;:+ $,~.i:;;'{;-Pq,<$: $~*pLivWj; $: 
rates that are approxinate,].g; ;:'$i lag.; t;9:fi:k ;;&,+. ;fi&;:<+> i.;:,,~; J ~ , & , $ . J ; : ~ / ?  ~ ~ f : ~ , ~ ~ ~ ~ + y  
access th,3 t are charged by  ~ k j %  rL2 j -r; t2:,9 at:;a,z. ,tri*c ';;c,i n*!,.t :$,+q~;8~3~$.:;:,.!g, &'.g.$4$&~:i+ ;. 

Domestic long distance sel~?;.56~ acl;tzt;$2cid f : ; ? , ~  ;,,&.$" ,;;:d. !,,$;,F~. {::;:4tL$+++&ii$ii~ +.?.,*:$-!: , .A:,.$!?.,. :: 

co~lsolidated revenues in Pisza.F. $,498, 

in September 1999, the 
featuri-ng a flat rate a2 
cents per minute rate ap 
also plans to offer rate 
also subscribe 20 IDT's 
i s  now the lowest cosr d 

h t tp: //wwv .set. gov/Arci~i vedcd 6;trdc-fisti;d 1 6385 73 t iF%fIt1@48 S f@"t-bM#k+".8&-$ 'ttt !!, pg~ 



Internet Services 

Dial-Up Access Services 

< ... The Cornpan y 1 s ~ 2 . .  vi, .;e oz ; e,-o &~:;<&~t$~;,  ;< L ~ , s . , i &  -A *-,:A cz..,t a ". 2, LC* ,a;;:: ,g d -,, c.7 ,, .: 4&.x,7:,-r.? -.+-G.~t 

access with an easy-cG-;lsE r ~ s ~ t - ~ a r , 5 : " ; - c 4 ~ ~ < ~ $ ;  r:gg;j.$j&b:cei. ;.x$&$ ie$$8.t$$,$::% .$i$g ,& 
fixed monthly fee. I D T  pro?;f&?s i r s  r.-~:'hr=,- r,, .,. ,- -z.T *,- 2:s -& .$ c, h. s..~: .;:s itc ,;.% $$&,i ~;: $;g&E&$?. ,c t; 
Internet applications, ir,ciuf.:ir-.q e-ze:i,t Er;.r-f,Gti@?F$, $&2, :3.$,2+$,;~* :!$,s+&$k; $:@@;%: 

. :*,a .is, *..!. <:A*, groups, databases and D & . L ~ c  323;33274 ~ ~ c $ ; ~ a t > . ' e p  8;s .3% .s. $;12.$G;e -:* c..bL41*: .,, L-5.i;.. r- 

package and browser s o f t w . z r e .  

The Canpany provides it s i ndk vi d.r;a ~',sf+:~z~.;s r; 5 ~2 ,f,kL $@.$i-:@irt f.g 2% k,$:e \,. !;$:;$;.F,,&,;{b.f::g.,c 
Curren? 1 y, the Company offers  8asi.t: Bn.ttt+rrret 5;42l.-:f,i..:29 $a,$- 3 @m!:&!3, p&?c- f$a;~$f;y: 2+.$j;$e 

premium Servi ce for $2 9 . 9 5 per ~ ~ f i c ? ~  "l. Eal.,"&, 2 g 3 :iL1;k. Ly il-tg;$gg,i.e3 ,, .. 5- ,&:;;?(-g,;:j:$& 
bundled n i cn  an internet brcws.i?.r, r.;,ak%@;", t:<:hr:$ &;~.P--p;~g> b't+;'j~gfi.+;. :;;r:i:::::t=;$:tj,& &-$- is.?., d ~ ,  is 

mail accour; t . Premium Se,rvj.ca cuscG%er$ age Q Z I ~ . . ~  & Lqg) $,A y&r_i $4?rl:&@,$'$ &.F.S~X. 
s e r v i  ci. , 5 second e -ma 1 1 acjdress , &.ight gn$$:,i;.;i-:ffl~~~$$ .;>f er.i;*lri$<~:$;.{* $: $Q;b %" SL-.=:S?*-VL g,!:.- .,I ..: 
st,orage, and special customer suf;~i3rc i s ~ x ~ , # , h : ; @ ? , ? ; ,  'y&, - , i",,;'$~'.'+~. , . .  . ! . - > " , : L  , fi: .:-.'-Lcl;i;*. knz;t .q * L 7 ' . : " '  a~d&.i~,GF- ... - 
1n.ternec Service access acco,;nt;s fa& sl%,$$$k f~;;!'.l;ftt'~$ g$:g ;~;,jq?;4;~$p:$pg; f-..kjiz:, L: d, .,$;*.? 

u p  f o r  1 D'i' ' s long distance te 2 e p ~ h ~ ~ ~ >  sc $-tfi::gQ &~..~.~;1";..:h $ h g;&@$.e iE,<%@,e;$:$.y ;.$i:~~'f$ 
distance telephone billirigs ae; c7r ab9-3;a: $40 pa9 %&?kt$< "Eb:@ f.;cgp&~;;y %i.&$! 
Gas?:~ Inclrnet Service accgil;^;."s $ 0 ~  ~ ~ T > $ C J  g ~ $ g ~ ~ ~ ~ ~ ~ ~ , $ a :  .6@;;;c s i , , ~ ~  ;$:$i f:$;t : $ ? ; q y * : -  ?.::'r,?:,. 

., ',, 
..". i ..;.";;,<,':..j: 

distance telephone service and maifi",airg r;p6%hp;  p@$t$;;,y ~ ~ e t $ . ~ $ $ & , ~ ~ ~ 4 S ,  &$.!~,&pr$~ $2.f;: ,2;$ 

above $ 15 0 per month . I n  addi ciari, t- .+a$.- C""."**-.C... s:,,~+a::A+q2r.'G ,% ,;.: .;v f ,,q,,; B+< -.zL a .  ," ,:? ;>B* f, ;q . i ~ .  .r.g., l' i$ ,;= :i.;~-".:;;; :.,"~.ny~ I ~ V ~ , . : ~ . ,  u.3 

far $7.95 per month. 

The Company has entered into ar; aqr~c;m.rilk~;t w.f,grI $!i:;!9hb :::+g.:,ji,e 51::~., , ~:r~gfi~r:~;<f:$% 
which the Company's Internet subscrik$ars axe  &$!,g@ f:,.~:.. flt$i,iil-s;a ~ b ~ : s ~ , d ~ ; g . 6 .  %+<$& 

telephone, using text-to--sp%ech ~ e c h r r , a k ~ q y ,  Z$3,1.$:$ $ t + z z - i ; $ ~ g ~ ,  uft,J,,;:.& . -&d.z . ::&d.,g+;$ - . .  "Mail Call, I' enables subscribers to kgar  :h$r e.-g!.l.a:.$ avj,$${$:f&;(;. ~j+- .-as-,i;-..-~.. -i .-..* i ci--3 ?k ~ 

toll-free telephone number, f i i t h o l ~ t  t,-& ; ; IOJT:~~ $,;?.P. :+ ::;?.j:~:g+~t,&.;:~ j;iM&.$;:~~&~~,++~$:~: $.i> 

this service can choose Lo i i s g e n  to E Q X ~  ;?$ .c~.:'~,r>.h ~4::5.,2iLq.;3+2- ::i$; .;-,~.:gg;;:;,g-~ ';.&;: 
-" . 

Spanish), have a "hardcopy" af. the aeasij.qci,l L++rr:. ",.:.: ei.,;i:,: ,. $J&;*: .. . ~ : . , . ~ * l i ~ ! ~ i ; . , i i  4 .$!,.,i r ir:.e. ,. 2.:: 5s. $&;: :?-?i";;t: 
America, or reply to th2 message ~ $ i $ i $  c~;tg r2.f 3&~1*c:.~;.;~.~ f::2>T;a;a~~,. &;%i.l, $<;&2ii. .,,i;:<+;.,+ 

- .  - offers several prefer.;nce c.p:l:ons, i,nc.[.trbtn7:l a:;.$: ~;$"; 'y<i$j :~ ,g  !z<-j.$,,;:gf:g y, ,~$g@x$: 
pitches each, a default fa:< cihonr, :-j;im&c:;, a-r::i:.se-;;!i:::,j;,;c.$!.$ ~i<~,[~~:;,;~t~;,~r;~i~~ :$@&- e&~~i-<~~.::~~f;, 

8 .  ; pattern matching strings which can i:?2 as!$.;;.a co ,&; k i ~ ~ e  , /  ,;i.z-:r c - . r : n .g i+ . . : r~ :& -  a ",~, ~ 2 , ~  .+ .,- %.- ,. $j:~k;lf$,:r;<~,g 
e-mail messages. 



c o n n e c t i o n s  w i t h  I n t e r n e x  c ~ c r : e z t i o r ~ s  L J I Z  

Oi-rec t  Connect  D e d i c a t e d  Seruices  

The Company o f f e r s  a v J a r  ie tv xr,xgrttsr, Izcce$ 2, ,-a,+ ' ~ r $ . -  ,. i .A ~ i ~ ~ *  + r - r  4z L1:ii..-j , . % , -  :-C..:;-. .,c<,:.&:-% T.~:,=-..Z.":;~+,:~L!: :i.:.S;+7 c: i,;u.i:i.. - 
d e s i g n e d  t o  a c f d ~ e s s  f - ~ e  ani,-+.% :;+-+<t? ;;;$ $;T2+e:.--. -, .A<.:>. 4.2; -5 llp n;.?;rz: 22 .L,:L 3 :,I. 

b u s i n e s s e s  , These  c o r p o r a t e  c-ienfs t.;pi@siiu r*aai :.a %S.C&-:;$-;~-~:$~, ~-$&$~..:-~:;$~~~:$ ... -. 

c i r c u i t s  b e c a u s e  t h e y  des i re  ro p c k  a s i r & ;  ?.;PC@? 3~s%a:- $35 2 ~ g i . P  
b ~ ~ s i n e s s  r e q u i r e s  t h e  t r a n s f e r  ha::g," f;les, 2;- a :  W,~;S,'$&% &$: $.~~$~~~;z;<%,$,~;~~,~~,  
f o r  t hem t ma i n t  a i n  d i a  -up acc~.;nt. s fog- 5 P , ~ f  %,.LC. - i - I. %:&g g?j$+fng @%& $@.:gtj'$,;gl;.- 

% a 

I n t e r n e t  a c c e s s .  

I n  [.larch 199  9, t h e  Compariy f i;rned a De:2;1Jt~,3~t?rd L.Fi ~.w&*ift,&:'.: *, ',,, -. ,,. ,*.*L;;,: I;:.~ ?:.!i%. .- $&zz ??;:&?% iy$ad..gF$- 
p u r p o s e  of  s e l l i n g  D e d i c a t e d  Pfi",ar&c $&;,assi:, ;:.ia:.t,s.B $&.kix;y$x&jqg.g &;@i&$ '* 

. . 
( "DSL" ) , Web H o s t i n g  and Des Lqi; ;rid  nost^, nos st^, : 2 3  $~asiz:,6ss ~ B i c ~ , $ ? : ~ ; ,  ,.,-* '?be 
D e d i c a t g d  I n t e r n e t  G r o ~ p  is .-ufra:cL2-y $ ta f f a& i;.y ,>$ ~~%;3.$:2$$*:@;; &$*;$ &e.,:$&<p:tIe~~ 

& - 
h a v e  i n c r e a s e d  from $ 4 , 0 0 6  i,n rk6.w sa.ie+s i n  ; zpz i ;  i,,&3<;3 c.L> @;;:i-r?,f $!;tG.$iigi!:t$ ,$5'; 

,'-.< . , - '... ; Sep tember  1999.  The Compa:ly ~1~~:~~::tii; c ~ , r , $ ~ ~ & ~  t:i..:,+:i~:s i.+s:;;$iL,&js $& y s , . c . : ~ ~ ~ ~ z ~ . p t ~  $!@g 
s e c o n d  ("56K")  l i n e s  appr-;,:iZa$--iy $350 per ~l~ , :~ , ree  z.:.;~ * 4 L 5 . . ; . 9 ~  . , * ~ % 4 ? ~ : , . ,  ,, IL;,.,..*.' ; i ~ " i ~ ~ ~ ~ ~ + * : :  ..s,,.,, *. 2. i.&F..l~~',--~ .... t ,  #'::,,?.t:; 

al?d c l i e n t s  u t i l i z i n g  f u l l .  ' 2  appf~:4im&tei-~~;  ~ ~ ~ s < ~ : ~ :  g-.-;-.i ,. ,". .. ~ , e . i . * % ,  .?.i.+ ,..̂.i.: iri S k -  ,7-iii'$ <$:.$:$2?: - -  

c o n n e c t  s e r v i c e .  For  ci iert tB w i t h  hii;her 3aFk&w5,$R 29'ii,L:i2;gs zw . ; '~~~~: i : . i  -A .. ",. 2s % 3, .,.~, a:.;::-.~~!d;-~?. j.: :a! % c ?a -. *. 

T 3  s e r v i c e  s t a r t i n g  a t  53,003 per i ~ i o n t h +  

I n  J u n e  1999,  IDT begar1 ofCcr,i.::g Tntcrneg ac-ceaa kp&rs:;e$k @$,$,,, ;$;.$?; i&$~-$ 

s m n d a r d  t e l e p h o n e  l i n e s  trj f:r&viEfD access f . f c? ;p f .~ . .g~ ,? .  ,& < ,., ,t> -.B :: .s,z+. ::.-q:,fix +i.:..:.- 2%m, &tirid>.-.; ::J.C:?L:.. ps 

t i r n e s  f a s t e r  t h a n  s t a n d a r d  56K s ~ d a @  '3:*;frstTst:~~?~g~ :2x$w ~ : : $ ~ + y  .;-:e:5:4j;, i.,7$i~Lg::+ .g '  
cJ %, y: +-& ,i y;- 3 - b ; $ F $  f,$$+.s+*z 2, a. -Z&.:<.i?>- ,, *$: 6, d e d i c a t e d  l e a s e d  l i n e ,  iDT gf:";,rs DBL $&r.~?$+,c- .. . , %.,. , -, ., , ,ty <, :*+,+ &, L.c~3: .y 

r a t e s  r a n g i n g  f r o m  $125  ta 5.599, deplt.wriih<[ ofi i g f i ~ .  :;eeb,+,'..i$ ;+gg:& t : , , ~  i . g ~ ~ l . : $ ~ . ; b  ::"Pi :fLi!2tc+ 

c o n t r a c t ,  w i t h  f o u r  months of F P ~ Q  L ~ Z ~ T Z ~ F : ~ ,  5s~:>b~$.-: i z p y ; 4 1 ~ & ~ , ;  y!:s~$. g-g:&;;j+;;t&; 
The Company v i ews  t h e  D S L  ~ a r k a k  as large$ y srg?;.afiia.& ;;~H*;f@.p; t;r>fj .$i5.i Gi2+ - * '  
40,000 n a t i o n a l l y  i n s t a l l e c f  S S L  Lif i2@$ &i~.;7;3 pL%y,,,p~i.r ,G+ ,.,. .A ,zt.& '" , *.~i.~-~.-'~~..- ?,:..> 2 $ &?g; :$$ :&%..:;; $, $?--& +,gJ 
f i v e  m i l l i o n  DSL s u b s c r i b e r s ,  

G e n i e  S e r v i c e s  

Thfi Compally s o  0 f f ers t; f ? ~  G.@:) iB Q:P$ $;yi'; ;:I, b.:q: ;,,:-:.:g *, ,.:rp .c,$, .i,,+pira hs .>,$a 'JL;:~. -li-a.-.il&;t:.;.7s % , , ::: + .-, &f;!. . ,;:;r,%,g'>; .. A '  . 

t o  round tab l . e s ,  b u l l e t i n  boards a n d  chat .~ i r f$ j&$;~ h;'ac$i;i$.j:<&,gi$~$ ,&gQ ~ ~ i , ~ $ ~ g : ~ , ~ ~ ~ j : ~ ~ -  
.. ,. 

games , news, t r a v e l  , enter t& ,i,rritt%nt, w ~ &  t$i-gg: a?$;,$ ;&,*; ?spf ; ~&!:,$&t. ii2ci't' &$;$!$>$ 
C u r r e n t l y ,  t h e  corr,pany f i l a r k e t s  t $ f t ~ f q 3  o 3 ; 2 g ~ ; , 4 ; 1 $ :  ..j:.:';: ,- ., ~ 3~3: ...' .~F.- 8 w:, +: % 5 .Js..:4i v :-: - &*'- > x-'i.: 2.: .p: ."'%+ ,cc-.,x~ 

a i r a i l a b l e  o n l y  t o  s u b s c r i & r s .  Tf38 <:CLZP,;:~~~-$ ~ ~ $ $ ~ ~ P ~ $ &  tfj~,rl-j;'f$,%ez. x~J:~i~&::g:;;;; $.lf, ~ , j + f i ' ~ ~ + -  
o n l i n e  s u b s c r i b e r s  f o r  a n  asr',r',riitiaz:6: $cot., 

T e l e f o n i c a  ~Xgreemeni 

I n  O c t o b e r  1 9 9 9 ,  IDT 
Networks ,  S . A .  (Zormer l  
which t h e  p a r t i e s  f cme  
s e r v i c e s  and  p r o d u c t s  fcr  
f o c u s i n g  on t h e  H i s p a n i  
Eotmed t o  p r o v i d e  Inxerrr  
c o n t r i h u t e d  i t s  d i a l - u p  
a n d  f a c i l i t i e s  and  its 
access t o  t h e  new compa 
company was formed t o  d 
c o n t e n t - b a s e d  I n t e r n e t  s 
I n t e r n e t  s e r v i c e s  t o  cus 
d e v e l o p i n g  r e l a t i o n s h i p  
s e l l  a d v e r t i s i n g  on t h i  
i n t e r e s t .  T e r r a  U e t n o r k  
f o r  c h e  I S P  j o i n t  v e n t u  
c r i t e r i a .  



I n  Sept7ember 19 9  9,  Chst+ l,e, 5 3 ~  , , a 9 e+uxq. s,h+' * ' L - 7  5 ;.-i ..>. wa -+-.'-?i: s-~.L.+: -- .::,i,tz,,$ i\~;$i-~$ fy$ :;::,$ 5 z *.* 7s z . $,$~:,%,&z<s:;<;~&- ,*..-, .. ., ,,, *~:- L- 
",.Sj. . * ;. * -. .-->- 4i ,- . - i n t o  a  j o i n t  v e n t u r e  w i r h  >icf:~rnint-& caw933y6 t,,&cT:l:r : n . + ~ - S C , ~ : : z z + i L ~ ~ : ~  1' i.$-! ::,i:?:i;i 

form 0 f a  Delaware  1 ini t e j  j_ i &t 1 it y c.z;rsp.3n y ns3l.a E:!:t- $ :;$:g;;$.$ ~,g~~+5g-=I~+r-,+ 1 .. 
("Florldwide I n t e r c o ~ , " )  )tc pr>?:i5~ hi;qfi speed oa$ee ;%.;.in ,:$,,t,za ~ ~ ~ ~ ~ ~ & - - ; : . g $ $ l ; , k  
i n c l u d i n g  w i t h o u t  L i m i t a t i c n  Lazal ~ r i e  i ~ f i ~  ,&i ~ t , $ ~ & ~  h??],+?~::;.f;:$ -@$:$gf;% 
( d e d i c a t e d  and  I + ) ,  cable r.gtleolsion ::;e~i;zca fz:+.Tn ., L-..-. :4f',:jjj;3: $:,Q~s-;~ ~ & g z - ~ +  :&-: 
l i n e  s e r v i c e  w i t h  d i r e c t  In~,ev-net  a c c @ ~ Y  an$ 1 3 " m T b + ~ b ~  .-a+t-:. + :+..<'.- -~i.-+.:,e~.< .<. ,.-- .*>-..~ t ~ ~ z j ~ i : f y i - i ; - : ~  ,tr i r : ~ ; , . ~ < -  ,t!c+:J~jz.k ; : r : ' j t z  

d e d i c a t e d  2nd d i a l  up] 2nd ;rap-,zus & t r e , ~  ~ ~ ~ + + ~ . - . ~ ~ ~ ~ + ~ $ ; ~ . * . ~ . ~ i i i . ; ; .  ~ L ? = ~ L U ~  - s,! .:, 7: ,::. 3 ~ ~ ~ 3  $?:%;??? %. .- - ..t, 
t e c h n o l o g y  r e l a t e d  t o  t h e  fo re jo ing  @xisc,ha.,:g a.2 $:,;:. k 7 : ~  3;iF%7$?;,434>@.:!$.i :;::. f.:??. 

cen a  n  t s of  ccfirme rci a i and ~5 i.i3ezt i. 51 p r q j e  r: ii...i k+sr: i :;f:is &;$.?!:- :), $ 5 : @ g k : ~ f  R%$;:%h- i., 3 
owned i n  p a r t  and  controlled b y  C k a r k ~ c "  $:D:ttrz~X' $7.: &$;, k,"-.-P 27 ,$: ,:< i. &.*.- '< , 6 t+b;c :, :.:+s3,?& ,-ln. r,.v.cz R.-. 

c ~ n t r o l s .  1 . 3 ~ .  Kushner owns in : :art as,& ca.nt;rei2. :3.i.Eg?&,~;:;, h , e +  !I ~ e ' :  sfi;iddtr+f?;,%; $,$ i~;&.i~.s,c,:;. -.. sx .b. , p . . j ; t a ~ ? $  

m u l t i f a m i l y ,  r e t a i l  and c o m ~ i . r r ~ i a E  p x ~ p ~ , , ~ t i , g l  e&.~27;l;~:$&:+;;$; :$@::ii ifi%.g& i$g;& tiIsY 
J e r s e y  . Chat  t l e ,  I n c  . o;.,-r,s 7 5 % of trGzI&w:i;& Tr' % * k c : . *  i' ~ p ~ i ~ : ;  L.L .#,- s%:$ &;-kil'.z.\ .. ~~t.w,s,.e,z:~,:t:: ..rts..Pc <.;<a +s%~: - r~ .  .r .xc.x -xr..:i; :;r<,::~: 

r e m a i n i n g  258.  

Under t h e  terms o f  t h e  jai!;r *ij-en~t.;;"c. agxe@z,ftn$.+ h??;' "' ~I~<.,,I: .= ? '  L z, t:C..i@;~g?.+, ,A.sc. ,,% .c- ?,+: 
World~q ide  I n t e r c o m  i n t e l i e g t ; ~ a L  ~ ~ . - . ~ . ~ ) j j + ~ y ~  hL '. ~ J k - ". g ~ j ~ j ~ i ( r f ~ ~ ~ ~ $ ,  $;gil&j@v$;;ysil s!jio$ gr&.~;g&~~f:i. 
c o p y r i g h t  and  t r a d e m a r k  rilyh::s red.at;ip;:~ kt:! &ha &.f;..?.&%:L~f$ +$ ';;~$~F.;;~$&-:,~&I#J 
TntercomPs s e r v i c e s .  I D T  i~i],l, a;".? A -,.. tnirnt*i,?ts, .. q .% -2fi .*, t8.ii-y!?.i~Yx..,,+.,a, *,, a .* ,,,*;, * - + I  ; r.j:bz. &.& , e - ~ t . z i i  *;, q .Lys. &!&? $cjr $,i+;&f,$$ ,3 & ~ f  .$<,:$& 

s u ~ p o r t  f o r  i t s  s e r v i c e s ,  arid 9;ii.l. $ H : - ~ R + $ @  fag: %pkq. $~~.:.L:.!L$g,La$,~Li~~ & ~ : , ~ $ ~ : $ ~ j ~ ~ y ~ , , ,  
m a i n t e n a n c e ,  r e p a i r  and  s e r d c e  3: tfse pEF%$;&ir.'a~$! ,af;::$ y q . , ; . $ ; / : ~ , : j ~  Air>.2:;i4.$iik~j~~~~ji $'-$:; 
p r o v i d e  W0rldtri.de I n t e r c o n ' s  ,r.ero$ce,%. f k ~  it,,%$::ji,;t; %%::fis. 3.f E..t +;$gg&&+fiE: $?i 

. . 
+.q,%.*+A, :5 g;pFf !&::$$$.&:; ;;,;:;i.2;2, ;; f o r  a  p e r i o d  o f  o n e  y e a r  anti s5a.tl  ba at,:tqr~.aC$f;:;$,$:t~ $;?::I. t:.".".~''... 

:<. :, . one  year  p e r i o d s .  T h e  C o m ~ a t i y  wili gt.inso.g:;83&:c. A::?; ::fig ,l>;$i;f~s3.$~;b~.k.: ~ .~ ; ; ;@$ .~ ' g : : :  i;.>f{ , -.  
t h e  joint v e n t u r e .  

Ne t2Din r .  corn 

111 August 1 9  9 9 , the Cornpa:; ji aune:bc$ i.2s~~ 2 $3j7:.ia, w , ~ ~ ~  ;ti.:., $ p;.i:5~4f-~;Y~~~, :;ii; ~ : ~ : < + ~ i a ~ ~  
d e s i g n e d  f o r  r e s t a u r a n t  owners ar;d ~ ~ ~ ~ ~ g ~ : ~ ~ ~ ~ ~ ~  ;t$k:.yj's ~ : T , ~ F ~ ~ ~ + -  

. , ,  
7 : .  : ,  . ,, , . . , .$ ?s,; jq. q+w+$- 

112,  000 r e s t a u r a n t s  i n  rhf: Ur;ired Sc,sr:,ga, ~ ; c p z ~ ~ . ; ~ i : ~ ~ , c ~ - t ! ~ ! l ,  ;&~:~g , j :~$ . :~~  ;g.~~;$$;,~~~,g:s~j&j;- 'y,;,;?.. 
its Web s i t e  by  o f f e r i n g  a f ree  rustaur.;g,-le .2,$,$'*&$c,g $3 eia,ji.z q.3 y%;%.$;8t+!,~.::+.T$;$;i'rii:$ 

p r o d u c t s  t h a t  i n c r e a s e  a restagrargtv:+ g::.fia.i".l;ig:n Qtt"t;'&;l:- & ~ g g & : ! + ~ . 5 ; ,  , $ ! ! ~ g -  $31; 3 
. d month, a  r e s t a u r a n t  may  ~ i i b s & r i ~ e  tu $iet>~$f,:l@s<:.f$@CC~ 3Z&p$@#. ?..;,&$, WCS;.;~ 

s u b s c r i b i n g  r e s t a u r a n t  r e c e i v e s  its iri.if-& @ h & ~ g B q q  %2.i<:fk, PZL, bsl;g,e f;2f{.k; 
Net2Di.ne.com' s Web s i t e ,  ~ ~ ; ; ~ p l e c e  * - :  * ,& bk L ,# :,*a m.r .A ,% 2 S-" .& g.4 +.'''.. ~?.%~.$.?~:f.*;?t; <~.ifi.=,$ j $k$.r .g@ .$.+;i-:~g$.T, ~ ; , , ~ ~ ~ r . ; ~ ,  ,c 

Ea !:i?. Webpa g e  p r o v i d e s  d e t  a i L.22 .i 3 f :>;ir;s:ii i a.rr &~:a!.rc ::::re ~ . q . s t a ; t g - ~ ? ~ q .  ~ ; ~ j , ~ 2 ~ ~ ~ ~ + ~ ~ ~ ~ ~ . . ; . , r ~ ;  5 :  1. 
czf3di.t c a r d  p o l i c y ,  sy;oci.alsr. reserrlat ir"sn3 z~.!~;~-i,r~fir.g~;.:fie ac.:$ + y : , . ~ c ~ c  g+Ti$.c+~q3.r~~p~ 
Lrrformazion . 

I n t e r n e t  Te lephony  

In August  1996,  t h e  Company ~ f f o r ; i p &  p [ ~ ~ ~ ~ ~ ~ ; ~ ~ ~ ~ ~  %kC;i ~ t + . < i a :  b.".. :, ,;+ ... .ii..rr*.~;~r..c.. .<, ;~:~s:,.,~.~~,+~ .,: & 2b & 

t e l n p h o n e  s e r v i c e  tc, b r i d g l   ails ~~~w~~~ m . ~ P ~ i , ~ ~ ~ d ! . a  9 2 ~  $&zk ~ ~ - . t & ~ ~ i ~ ? i i ~ - ~ ' * ~ ~ i i ~ i .  .. -. ,.* .. t:.%r .. ... ,.:.. . A < . .  *- -;- :% 

"Lh I n t e r n e t ,  an.3 t o  c h a r g e  f o r  t h i s  ser.fsiilft an a ~-~~~>.-.~;,"i;\~.~~;~ b - .  i " ; . l ; ~ $ v : ;  - . . I;. f':il;i.:-:-.-. .- s!3L.+ 4 
,* .*<$L&,;;!. F*k%*f 2;*3,y:- -'<*'bk +-*- :;>. i r i s t a l l a t i o n  of t h e  Net2Phonl- sr~:pftware, 54:3.;r;,kr 2.s * - - . s * , ~ - ~  - . S .  L, . . .- >, .-: ."3.di.qX. 

-primarily t h r o u g h  t h e  In:~?rne: $;i.%~u'-, .r;harae, 5&.gt:(pi;l:4:1~ i!2,9,.FSf P Z ~ ~ ? ~ ; & C ~ . Q . . ~ .  ;:;;.:,: 

account [lumber, and choc~se:; a persari3.i ider:rific.;ir.;ati rit:g%bb7+g 83 ,  %,Fa <j&:$+?:.,$ 



.s ecu r- t y f e a t  u r e  . Once SQ!: 2 ?i:;>.-:.-;" i:;,;;, f t2.5.j:~ 2 p t 2;. 4 MS;.?;, .;;, > 5 +;:2.: 4 i&gK;z; @&:i! + fi:;$.;i,<:,+: .%... ,. , 
toll-free V 8 0 Q l l  or "gfj&'t c-ai;s fr.,..,,ri ;,Jiz:.pi;'.j.iof~ ,$*& 7-$,,j;i .. . . . 6 r : . + - , i i  ,?? + ,: ,- ' *-:-! ;',.$ c :>%;. =.*.;, :;;.T <'+,:*.-:,,'i.."-";.-. 2 7:c7., s;,:;~:,' ;?.%:??<$ 

.. . any ,--ha rges fo r  such 2, j ;Ari:ir: 9 cs~<;:C Y g .+-&;;;.+pej:;5>+p . - 2  2 . : ' .. 
$C = .<& .. .-. ,7, ., ( ., . -, .:kc! .. .. ',. .. . '.... . -s. ,5x 5 :, ,< G!Ti::2:?-'$; "' . -. the .ilser may begin usiilg "-,.r i'% !:. :, - 2Y3 " %  .f., E L .  *. ,,, .- .,z :.,? - < ,+ . > ,, %n"i:*c' , ' : .>,-?. ,  T- --> ; y.:: ,,.*:. ;;z . ;: ;:!. ,;., ,: 9 &xi::? ;..:$2d:,i,?*9 ;- :93 , . 

,-, *,, t.Fse &-&i>,c;.>,*. &.:A , .,*.. &,:a<.- i.,+,:+ ,-. ,. -,-, Fiscal 1599, Xet2Fhone re~:el:;;-,"i ,-, e% % .c.cz i3 .*<; k-.:G .2 >- .. . .. =c~?--,* .- .. .c:i >-<*.;;-* ...: ;ti". ;,, .i, +.:d .. --. ,."- ,;.'; ~ 

. - Net 2Phone Direc t  wa 5 :iar;<!c ,Inti-;.;;<+ ~ ~ & e ~ < ~ ! ~ f i h . ; ;  3,$.~1;x:+, ..., ,, ..I;. i .,.. ;;;1,~ ... +. ;,$ .-, ;. - g::iid% ., -.I;- 2 ... , ~:~;-:$::;~;>+i, . - ,. ,. -::$: . ,.;. 

the Year 

A u s e r  p l a c e s  a Net 
I n t e r n e t .  The c a l l  is r 
t o  the Company's te 
rou t ed  i n  t h e  sane 
l ea sc -cos t  r o u t i n g  p i  
i n t s r n a t i o n a l  c a l l  
u s e  of technoloqy 
r e l a t i n g  t o  Net 
o r i g i n a t i n g  ove 
Net2Phone i s  u p  
f o r e i g n  c a r r i e r s  to pkace 
c a l l s .  

I n  October 1957, 
t e lephone  s e r v i c e  
t o  be made v i a  izne 
Direct enables  
whi le  us ing  t h e  
Users of Net2Pho 
which connec ts  
Company expec t s  t o  
c a l l i n g  by ex t end i  
customers wi th  acc  
o r  ind iv idua l .  I 
network of swi tches  a n  
p rov ide  compe t i t i ve ly  
gene ra t ed  n e t  revenues 
m i l l i o n  du r ing  F i s c a l  1 

I D T  has  en t e r ed  i n t o  6 

pur suan t  t o  which such 
i n  t h e i r  count ry  and re 
provides castorner servj. 
Direc t  customers i n  seven 
b a s i s .  

S a l e s ,  Marketing and DistrFbr .~r ian 

Telecommunications 

T h e  Company p r i m a r i l y  
through i t s  d i r e c t  whole 
relies on, and Genefi  
i n c r e a s i n g  i n t e r n a t i  
i n d u s t r y  for market 
t r a f f i c  voiumes, wh 
(iii 1 f avo rzb l e  t e r i  

The C~mpany p r i m a r i l y  marksts 12s ~nt;~ig~~&:, .6+$~~~~,;~ g4f-;.';. ~ r : ~ ~ ~ y ~ , : ~ , ~ 2 ? i . . . f - ~ : i i  .:- e~ .., As , , * ,... .p:s.s;.$. jk:c,:&s =ii. % .c , ; i~+-;: . , --  yg .$2, <..m .:' .., - w : 
t h r  O U ~  h i t s  overseas ne srcar k o t Fncf&~g;+;$$:~~C si$.Pag c/e;3:r..<?3;:;szy;.a$ ,-. c$>~:.?~. & ~ ~ ~ ~ ~ s . ~ , . . : ~ ~ , ; ,  
s a l e s  r e p r e s e n r a t i ~ ~ s ,  ar;; ,qiiiZEzG3,35Tb$ B~ ti--& , 2; ::..~-.~.~~-.-- 9. i.i P -k1.6,:. .-;.' ,-.. y . i  

. - ., 
C"." .%% $ :;!.*i,?:2-',* - G& .- !F ,\..<, * G5. < +*<?;*, :?!jy$ P? !+, $$&.:. : 

managers,  p r o v i d ~  the Cazp$;i,y ;:Z,r.% ;t+&:c+$& $2 ';%%; $;9a-;;r;7g;tye;. s+~;~;~,j~~~~;<;j,$l~e.;:~~ 
, .  , 

customers  and new oppoct\:ni: tqs i y b  r.-C.? ., ,+,2%,: +7 5 * - * - - , . -  :kfi:dxk Z @&$?k;,@:g;%, : $&:$. :g~.~**:*+i G <ez+;- : ~ ; 2 ; ~ ~ g ; ~ 7 $ ~ ~ : ; ;  + , :6; . ,. 



p a y s  i t s  f o r e i g n  s a l e s  reFrs r r r rT-%t ives  nn 1% 

. . ,- 
commiss ion  b a s  i s  . A s  o f  j 3 9" he ~ z - f i ~ s ~ 7 6 ~  s;$!3 l ~ s q $ : ~ . ~ p $ ~ ~ k q g g  b.2 <tid~x$g ;$:$%; 
f  0 r e  1 g  n  s a 1 e s r e p r e  s e n  t a r j. s ~2 ldr;ide . Tbz &,rGi+%.i%,; ;>, j, $,tef $;$;% zkc~z;iT;&&:$;g.7$ ?;$3: .&@& 
s a l e s  e f f o r t s ,  p r i m a r i l y  thr ,>ugb a\;QrSeaS ~ & ~ r ; i p ~ ~ ~ ~ i $ s . ; a  i n  i,1;;4,~:~~L&r~1,~~:.:$$, $:g,&h%, 
media t o  p e n e t r a t e  p a r r i c u i a r  market  segmaats g z & t  j z i  $;(:::$% ~.i.;$z :~~ : f :$ .$~$~ ,+$  
s e r v e .  

The Company c u r r e n t 2 . y  iiiar'r;ets i t s  p r e p a i $  &&jig gqR$'Ii;6 $23 gez.&i$ ~:;ig,.~,+%,,-;q 
t h r o u g h o u t  t h e  Ll ,  S, t h o u g h  iini01.i 'Fej.ecar& &.i: i i ~ r : c + ~  &;$: {'"%b2&Qpb*4'g,,, & +i~i+-zh.,+: ; -4.- ,,a. i,.::-2i 

v e n t u r e  company o f  wh ich  t h e  C f i m ~ a r : y  a:y*;l:$ 3$,& l$g z p + ~  ~ g g g ~ . & i ; : , ; i i , f ~ g  @.G?*i&gp. 
i n t e r e s t s .  Union i s  olle of r h * ~  Pa>:gest e i s t r i ,b~t~, r ;% ~f psep.:g$c$. v~&$.,g$-&..g ,!:i'(&;@211$, 

i n  t h e  n a t i o n ,  s e l l i n g  thrr;ur;k: our-.= 1.30,05@ r-geai:; +%:.~$.;2.$.s ~ : ; % c l " . ; : & , $ ~ .  :,:&% 

U n i t e d  S c a t e s ,  I n  J u l y  1999, t h o  C~mpany ~ . f t , t a z &  g , a g ~ ~  &zt-.~e3j~E2~~:;$, $+%TL.;i ;8&;2. 
Americas  C a b l e  & Radio ("ppPCRfl], a 1oa.g dL~?;:",~,r;~:e tt&,rg$*5- kX.iTg&;$ g 3 ;  %:$e- 

n i r Doxninican R e p u b l i c ,  i n  which  t p b e  Company $$:$-$: d f s k . g k & ~ ; g @  @&@,&i& +5&i.ci-1L&3:$ ~;'t;,$::;-~ L . -  
i n  t h e  Dominican Republic on  &ei;.al E of AACR, As c+%rh ;>$ 5 -- ~ 2 %  <t - @.;$Q, $;.a &.iii;-;~:-+ ... A ~~~ .w:~ i : s i e .  ;r: ( i;.'-'-: L ,,.!: 

, . 

t e r r i t o r y  bey0n.d t h e  U . S. , C~r;.,pany h a s  be:?utt' 2 3  ~kzs:i;i~&.~,~~.~& ;* :3;;3y;,$2&i~:,>i~!i~$. 
netcturk i n  t h e  Dominican Repub1 kc ~0 rppiA$&ke i,t$ cta%h;?:xr. E:.,:*s~$ gg&:E:?$i$..iji$$,;~ 
ne twork  j.n t h e  u n i t e d  S t a t e s .  Ullion aT::o p,&,z~ .~+  U Y '.,.*. bc&!;;i,pr i ~ ~ ~ ~ ~ $ ~ i : 6 i c ~ ~ * . - ~ -  t, E t.? ,.s5L.a7:~-tx +i..";4$.--'.3 $,s ~,~,$:,,i$.;j~,.- 

c a r d s  i n  P u e r t o  R i c o  and  parts centra! $gm,j2r$&iis 

Union h a s  e n t e r e d  in.i-0 ; ig l -eemeffP~ &-ftki ;  a r h & i ' - . ~ ~ ~ + ~ ' ~ . L " " ' * ' i . i ~ : ' ;  &..~z . r . w ~ ~ , t < ~  :,, 4.t .z ~~15~%:,~$,?5.!4 <-..,'..-..,, ... - . gs iz&.h.:;:&--$.:;,G .- , 

F l o r i d a ,  New ' ;fork,  Oh io  an6 Te:.;as, :-t&reby E ~ L ! , . ~ ,  ~ ~ ~ ~ : ~ ~ < $ f . i ~ 4 ~ + < ~ * i . ' . i i " '  ,, ,. . *, ,i;l &, ,,, t y  k.'.- n&:t.'+ $?:ib$@:i ,.. ?.: $3 +.! .P!C .* .,: 

marke t  t h e  p r e p a i d  c a l l i n g  cards 0: ~ ~ j . ~ ; p - ~ . ; ~ ~ y  i-fi ~~,8~:~~i;:;iiii:p~ f.:j:p b. s, *%ii,$-&'i&%,~-** - .., - b ai-:; -i,.*r,i:- i:ggggc 

p r i c i n g ,  e x c l u s i v e  c a r d s ,  e:.:c.enui,sns c~@.$,;F,, 2n : i :6F .~e ; jq  &i.a$$!;&:$iir.& i.+Wi:% 
t e c h n  i ca 1 s u p p o r t  f ram t h e  Csspany  whi:t-fz is 3;: g:,8c,$+l$ 2; , ,&:$c7 st;, t&I&;;&: $.e,;$g$&:;$&.$.i-$::!'f- 

s u b - d i s t r i b u t o r  i n  t h e  grai j tki  and d+>vei,ip~ex%T, of f.25. pJ;,{-,$,$.&ei~+,i 'f&-@; &~;C-'.J.;-*,:~& ..A, ..,. C! ::s,:ks; 4' . . 
c a l l i n g  c a r d s  o f  t h e  Compafiy  ill be :.&rF;&;f..cJ $ 3 ~  t;;--e ..:.>?~~~,;;%$g~{*;;~<$d~ti~<$ p ~ ~ ~ $ ~ # z Z $ : ~ & C  
i n  a  g i v e n  s t a t e ,  

I n  acid i t  i o n  t o  s e  11 i n g  I  [)T s gr<?,pai& ca k $ ,~p;-$ g4$.g&f, ~ J T ~ . , & B ~  $<%>. g-f gkjt%.g.;?,i.i$ 
c a l l i n g  c a r d s  o f  0 t h l . r  compa;'i ies .  %he,s a,ll;z*~- ,,9%%d, -t* ;--:*, " ,vT,a*uc4 ; -,* %,<$ <,:k$zg$:f.:i.E@ :,&;:2; :$ ~ ? ! ! ~ ~ E c i - t $ * ~ : + ~ f , ~ $ ~ ~  

shop"  f o r  t h e  w i d e s t  possible range af p.rcp~6;& g&;::.:xz5,% ~;:~:~.:~~$i~+ + ~ ! @ $ b ~ t ~ : ~  k;i$,L+*'. ,,* t.C k, . . .  >z -A 

e n h a n c e  i t s  s a l e s  t o  t h e  retail .j:;r.tcg:s 2.t: ~ : , : ~ ~ i i : p : g : B ~  :i:;jfi:z$v+;$c 

TIIT a l s o  s e l l s  r e c h a r g e a b l s  c ~ f i i r r g  ca:ds. slhic$o - E ~ L  ** L C ~ L  f%i::li -L-:,ICLT ~ ; : ' : ~ t : ~ b r p 1 ~  B 

t h h r ~ g l i  i n - f l i g h t  m a g a z i n e s .  

F n ~ e r n e t  A c c e s s  

T h e  Company e s t a b l i s h e d  i t s e l f  as a j,$a@r.L,s:g na;;$t:ja.$& pg;>uafl~&$ 6% $-z;$a$p::f&$, 
a c c e s s  s e r v i c e s  p r i m a r i l y  t h r o i j c h  e:.:tcrssi$r$;y k*rj;icj.!:j,!:.i~$6: ,&;::$: $;$j;:p;ti;. Qg~ir'.+:~h.h~&&~$:i~ $;;: 

tkic consumer m a r k e t .  I n  F i s c a l  1997,  zhq2 ~ , - j . ~ a ~ i : ~ ~ ~ ~ ~  b." 4--4?w 3~~ rs ~ i . : i n ~ : : . ~ l , ; .  &, t,, 2i .- .:, &A,, :,t ~<-:,c":&, ?, ,&i, :,'$?$ s&,gt :?.<.?t:,i: %? 
e f f o r t s  o f  i t s  I n t e r n e t  a c c e s s  opera?,f.sna i, rk orb++:; &+:r ~.:&&i;~s: t$B<? .f;$:$~t,l ;;;: 

-, * >"  .,*,-* $: g;(j;9:: $,fi!,;tFf, yj3.g 4 !:!+)&:q @ - ~ ! - ~ $ ~ -  a c q u i r i n g  new c u s t o m e r s .  Wi-tZ.ic t:he Catt;.pa:i:~ & E ~ Y I ( * Y I - ~ ~ ~  
of b r o a d c a s t  a d v e r t i . s i n g  i n  ~eIe,:t, r $ , % ~ k ~ c , $ *  &$t@ ?;.F~&-?:~: .YB : ~ , : x , ~ ~ ~ . $ ~  &?a$$ ~;:f;~~;+~'f::$:$?!. 

i - I' 
effor1:s now a r e  f o c u s e d  primarif..ji r.ln ificre.a,zkLi~,a 2:;s ; : . t .~qf;g?:y.  $ . : : :~) ;~%g: :+~~ gd3i:5+:g. 

. ,, t.i",ro\lgh ( i )  OEM t r a n s a c t i o n - . ,  includinq P i ~ ~ : : ~ & ~ T f # ~ ,  : ~ : ~ ~ $ " ; W : ~ s . ~ $ -  gs;j- i ,~~@.~.tr:~:,: ,gii i:* 
. , .r- 

sysrrem b u n d l i n g ,  ( i i)  r e t a i l  c h a n n e l  d:scr;.&:r~,,$c:,>~t & : ~ : ; . ~ ~ : : ~ : ? ~ $ s r l , . , : ,  .:z.:J b E ! t <  
., ., 

bugd]. i rig I n  wrgst a c c e s s  tiit; h  Long 6-@ ..*I ' 5. -." ~ c l i  . 6 4 t  "c.-, ,..- *- b ct %..&, : u+*::;i$;.f;cj ,.,y7.e, ' 2  ~ 5 ~ 4 8  i f'.p , &s$:,%,$ !:, i,,;i21~ia-j7 $:2* 
t he  Company h a s  entered i n t r ;  agreemer,ts sit,-ei r~,'+'.* .'. p A.L ,*. % ~ ~ ~ ? - . . - ~ - p ~ * .  % i $ .L 5: '. ?:+:., ~ : ~ i j r ~ * - - f ' i i . ~ . ~  :,-, ,,& A, ji,x.,$:~, $2.2:$$:%2;?$@.,::>$. 
Lo r.i._selL I D T ' s  I n t e r n e t  a c c e s s  serv jocg ,  "@ica,y~<f& ";,.%,::::%Q $:,$$ta!$$+$,g;r t;IPj,& 
Company b e l i e v e s  t h a t  i t  w i l l  increase  j r ; ~  eyfif~lli~*q-n *,* -,+, .a e a;. 2 <Y m, * h "  ;.? sff.$ :, ,:, ;ii:& $5 $ 
4-. ..~~_impr.~-,er p gsers who a r e  pot.;ngis: c~.;sr!'~r;;ers ag: ;i:;;~;q??:'~.?,;:'s "L!$.@.$,Y~+~F a";X,i$::;g 

s e r v i c e : j ,  w h i l e  r e d u c i n g  i t s  ::~Stamer a ~ q u , ~ ~ - ; t , ~ a ~  ~,z:~s:::g <La. c~;$j,~js;f-ii.~:& 

?,rad ~r io.n.31 b r o a d c a s t  and  p r i n t  a:dvsr-Jsing , 3s Q.:,";-.;:b.$"..c 2::-, ;4$6.'$, t:Fxq- 
I r ! ~~c rne r .  s a l e s  force c o n s i s t e d  of , 3 p g r a ~ i ~ ~ ~ ~ ~ ~ ~ i r ;  45 ~:~:; l~: ; .~ , ' ss~$,  'fi;z$ i:,;4;g;$$+i$-;:$5!;3. - .* 

xr.ir,ern~r s a l e s  s t a f f  is c l o s e i y  s:jp%ryfs@& ~,rr-&?!~o.?ti.~ :L:;:&sF:i~~.~$~.<$, a?$$: 
(. ..,,lr.dx.~g <. .-T ,-, , t r a i n i n q  t o  e n s u r e  a  h i g h  letrai 0.f &~;c.~w.~,+-"J'~;L ,.. -. ,*. h. -C~I;.J ?$~~-;i3i~f&i:~$>z 



l n t 2 r n e t  Te lephony  

N e t 2 F h o n ~  m a r k e t s  i t  
i t s  p r o d u c t s  w i t h o u t  
NetZPhane c u s t o m e r s  t 
s e r v i c e  t h r o u g h  o n l i n  
p r i n t  a d v e r t i s i n g  i n  I n  
a d d i t i o n ,  Net2Phone h a s  
NetZPhone, a s  5 vaiue-  
and w i t h  o ~ h e r  PC and 
i n c l u d e d  b u n d l i n g  N e t  
FhoneJACK(R) d e v e l o p e d  
m a r k e t e d  u n d e r  rhe na  
m a r k e t i n g  and d i s t r i b  

whic:h si;cb, rezn,l l j r s  
a n d  r e s e l l  sucn minut 
se l l e r s  of Nec2Phoze. 
c i t i e s  i.n t h e  V . S . ,  arid 
S o u t h  Korea and f/rar.iibe;ni 
c o u n t r i e s .  Net2Phone s l s o  
a d d i t i o n a l  t h i r d  p a r t i e s  
ayreernnnts  t o  rese l l  the 

In A p r i l  1998, N e t Z P h ~ ~ a  Bcqa,r, ,~!ft<~,!;E$j$ -j F. ,S  $z:,j.i.:.&$,??&'? , ,,,... ...,.. , ,,. ,.%; " ;, --,y;:i&:ji:;i; ,,., +> J;; %:.eg \g&.$ $;,Q: $;&,. . - 
i c o n  i 5 p l a c e d  on a cuc~tcsnt,er \;, Met:. bs ,, W?;;w4 &zi Q.gi;$=~,c;qiha~,~ 2::-s' .-; & ;;,$: ?c ' - ,~-*  .. . ,:,* ,. i&scU., *:L& +%,i. .s +..;.8!r - . 9,:hi.; - $?.%.$. ..-.- : 

., .. 

is e q u i p p e d  w i t h  an apprapr ia P if a::2wg.{d$;sp$& ~ ~ $ 3  f,y ~$+<g.;&y,?.. :$$; ,?.;;,:i,,::zBa ~3;;~; .;$f,;$. , , , ., , 

. 

C 1 i c k2 Ta 1 k i ccn , t h e  t;+& ..LL& 7 Uklane :c aer-&r4Q z4;.c:$g i$,,i .i; @l.;;e.;i, $ ,  , , ; .,. ,. -,, 5 ;  t@ $ ;&:, 
f r e e  cus to iner  s e r v i c e  nunbc:;:, 

In August  19536, Co;lipa~'~y be<lari aPz#=rj;eLi~ e:,j;%g ,:'"A 4,. ' a:rpy+, ';-,,"" &'&: . ;;,.b ??!+. ;&+:.gyrg.,;g, '$6: , . 
. , , . 

whi c'n an  i c o n  Ls p3.3 ced on ct.:a% am%: .:;; ' zc .i.$.:& :+.$ $;, <(?;, , !&i;7>,,$~ '.%,$, ~ ; ~ + g . e . ; , ; f ; i ~ ~ ~ , ~ ;  .., '3-h $jj;$h3; .I#$;& 
. ,.-. s i t e  c l i c k s  on t h e  C : l i c k ~ 1 J a T ; , ~ ~ ; ~ \  ;a!:>%, Jig*$ e,&tX@..%,$; b ~ ~ i g ~ ~  $;et.,gg5!;j@+ 

. . . . 
t e c h n o l  o g l e s  n o t  i f y ",i.,... cast~:::n~r., .an$ t&%>?r:. ,:=;$+.a %?;$, +y~~~:,pi.si,j,gkc~ ;I.$,, .~l; .pd:;+$ ,... .:, .;.k+ ,,,+ Y.-:; .,, ..,-. . , . 

c o n n e c t  t h e  z u s  t amer  2nd the a&-tvtaec, 

I n  F e b r u a r y  1999,  Nh 
web  s h o p p i n g  p o r t a l  p 
v i s i t o r s  t n  l e a r n  abou 
thern th rough  d i r e c t  r;uice 
c o n v e n i e n c e  by l i s t i n g  u s  
payment and s h i p p i n g  opt:iv , 

communi.eat ions w i t h  over 300 
w i t h  e s s e n t i a l .  i n f o ~ m a t i ~ o n  ncoded 

I n  , J u l y  1999,  get2phesne .'ir,.*.s.+.'...,.. L ~ i + ~ s - x  &;'; gt.c ~ 9 . . ~ , ! ~ d ~ d + ,  '::..:.-.i. ..-,,,.., x y  . - , ; - ~ : . ce ;~ : .~ : , . ; ~ :~  ...-. .;. . 
-8.. 0 .  - - *,A 2 .*. d .  ~, 3 ,  , A,&,<,.; >,.$ ,-,:.:: ?~ , . r  2; ,cc-.! :k ... i,.$5':,v.; C.J.~;: -2: r.> $:+ r.p. *"*, !k..:,$!::: 

and  m a r k e t i n g  a g r e e m e n t  ;Jch ':;,:>, 4 az.:&:;.i;:iiau'.v A m .  a G.: .2,2n+.~$ai.i. .;;~~~;.,;,,~~~+~,: . %.,+ i+;:rii>,:e:::/.r--i, z .?. ". .;:: .?:? 

I n t e r n e t  t e l e p h o n y  seroiq-..-s c:> :;2.c<:r+ QL ECQ.*s i ~ - : + F , ; ~ ~ ~ i ;  ~:2~~~y:;:~;,ijjj~,;;g g+~.: .~. ; , ,?~~.~,~ 3;::y; 
.- . .; . . . - 

wi1.l embed Net2Phont?'s xnf -ernet  ~ . s - i ~ ~ h ~ r , y  .g:>$i;,,q,;5:r.c: >:.-%;?'a - fg,$:~~$;?,k, 
Messe r~ge r  s o f t w a r e  on an ex~: ius~ :+*+~  b.:s$icg, a ~ $ ~ , p ~ ~ ~ ; . e  -*.$,,,I 'i:.::72 7 2 9 .  ~i;:;?, $1.~:' $+2g:i$+$ $!%.-$. ?;:? .,: 

phone and PC-to-PC calls aad t:::, :-e:-.r:.r-..i.i.r$? ; + & ~ ~ r e ~ * ~ ~ ; ; ; : - : P < ~ ; ;  -92 i.:;;. .. 

L n t e r r i a t i o n a l  S a l e s  



T h e  Company bundles i p s  Lntar:-ng:tt 8 6 ~ ~ ~ s  &@~<t, i+y$ +;%$I_. ;:.,ip, .;$i~$35g:~;~z1:. i.-+?:?;*eb +, =,. .,>a, 

d i  tafice *lephone services , b,3ndl izSig i t s  &a2ps .,($$ aa!;&2i,$7@ ,+:?;'?;!%. p.,".: :;(<i..; m;: ,= -.""<= y-2 .:c !-. ,:.<y, ' '3  ..'-:::" R.:.; c;,~:?,: 2: 
4; i t c ;  $ 1 5 . 9 5  per month  disc~unted d i a l - y f f :  ir",kza-2el , ; ~ r ~ , ? + ~ . ~ . $ ~  $$:~:;,. .. ;Z:~+~~?~a,+f..+ .~ .-.-.,.. .-+ :&: 

5.. 2. 

currerlr 1 y 351 e t 0 compete r i i ~  h r$any ma.l;o:-- 3is~  &@~.,.;s,,;. $3.ij;:j.2- $&ss &. $ f ~?;*;t?~;.$!i- 
access by offering rates r h z ~  a r e  ntq?ga..ae Zi30 i:::;++e$.. $+4$:&k.rjt@ $$:$ 
Internet access services wim h:t; r s ; : h g 3 r q .  c.&'Ei sg.:,~ ~.~:t?~;$;~.~. !?,i!;+ e.*~%ii:$:+:.i&$: \,**,, .. ".,,. .." .. ,. 
access rates car. be a s  ii;=jch 2s 45% l~~.j$& ?!pk& g&::,.@ t.,js$:+>b :$$>$ ;3L5~ge3.553 

., .i 

di f f  ent lacEs itself f r.3.q j, t s ~ o m p ~ ~  4, &>.r3 ,i ?$ ??P$: :ti. :,<. L- :,,, ? z  n.i?..iir..;it_ $ :, 8.7~ ,:,, Gz i...~.:%-yl.a+v, :-; ,.<=;< *,a <: k ~ ' w - 2  !,.r ,?. :it,:!;??$. irj i$+57. 
are unable to offer their c ? ~ , - ? ; t . ~ ~ , e ~ s  s i g g , , ' = ; i ~ & ~ ~ " .  &s~$.fj;;';2. I;:!?; &$7:,p,ic$: ;-:>:;.i;~p;.i-,,- .,:,., - .. ,, . ,.. 3 .::-=: i;.~..&... A :-.A 

. . 
distance bills. AdditiGnally, T h ?  ; " n r . ~ y 2 t 1 3 *  !e -:i;&:.ei 9.-+ L:.iil~y;-&+;Js5 i x * ~ ; ~ .  e+:~yL.:i.,: 

i - r l k l  u c s -.r u. E:?: .;.,',:$ z, -7 - '* ..,,'," ,-? ?C z, ... -L ii.2$ 
. .  .. Internet sa 1 e s force f o r  t h=. 5 ln 0 f j."; &s;acfi ~23s is,i ~:-.F.,,Z.;.;;> , .- $2,. ;~:y~:g g~~+!,i:$-:~;&i~. 

access service. 

Customers 

Telecommunications 

As of ("ctober 1, 1999, ~ i - ~ e  C,a~pafiy ; ~ ~ ~ ~ t ; ~ $ ~ ~ ~ ~ ; s , y g ; . ~  52'2 ?,,?W:..;"&~+';W . . . + ~ ~ : ~ i ~ ~ < l j ' l , o " c  -j .... I _ .,... ,)c :,.. 
:<*# s%:$;rg,:i:G$:@f:u:;.$. ?pi$:($ &$5cj:$i@$i&$,.$ located in the U.S. and Europe, 'The !"',--;ic 

cu s tome r base by o f f  e .r i n g re 5 J, 1. isfiq d-i s c.i>a:ca c !~&-~~$a .~z~ :~  :.;. ,$, yj$$, ~ ~ $ ~ $ < $ + ~ ~ + ,  &$?;PJ, 
business cvstomers in the 9,s. sz& w::br,;~&,$&jc?~ $,%,$i,.~~gfke-;c :i3::;.:i7:!;: S & L z 2 + 2  Q:~:X 
reor i g ina.t ion custome r s . The c~l::~par:.j 3.3, :,\-f;;;, ?::;;,?: &&;i3gL,a f$ ,aQ,Z '; ,.~s;g ,: ." 
cards during Fiscal 1999.  

Internet Access 

As of October 2 0 , 1 9  9 9, " L $ l e  f+n-s*,lc u ~ . ~ , . . ' s  y a faf;t?.:.:ad, ,iit>,:rLs5jx :;s;',.ix $.t.~!s:gp ;g:;,,;:+;$;g ;: 5: 
approx imat e 1 y 6 5 , 0 0 (j re t a j, 1 cu."? ti ~",::ln c;{, gr!&t...f t&%i:$ &;xg$"; 2 1 : : ;  ; ,gk:;;j$&g;g ~5 gls-5 .. .. ... :-i >2js ,.. ;,.:: x z;G,;J: .. . .I-:: 
medium and 1 a rqe -s i zed bus irtcts s e $5, ; k . ~ ; i ,  ;%.f f:$$..i'@;$ %it$ $. '$-2:;s.3 % $.s@< &%, g 98,.f.;:8!23: *?@;.. !& ; ~$ ,?~ :J~~  
2,000 customers. 

Internet Telephony 

AS o f  JuL y 21  , i 9  9 3 , ? d e  t 2 Phone a @ rvrib I ; Z ~ ~ ? E  13 zF+il 8.&!!!? T? .!,;-y,. i;-&j; .~jtg;~x~.!;~@.+g,~+. g&ii;c, $gigj($$. 
. , an average of appraximate1.y 68 minqt.,~,$ ($2 <"a&:.% akgg ~i:i$r%%,, ,;~t~jj, j'j;~.~,:~;#&j.~~: 5f~.ds$;3;e ,- ., ,* c&j;,b -..... 

mi 11 ion minutes of use per mat.k t h ,, itpp.r.sx i , ~ j i - :~  a y &<$$ .g &. f$@?-5;:,;$.pj;gt$+.* 3 t ~ : + L ~ 2 ~ $ ~ y ~ ~ i ~ ~ ~ g  4;.g. 
a S i3 f Ju 1 y 3 1 , 19 9 9, pjere base.:' ,;tic si di2 $ i; EQ. Pj;$t$, $,tl-z$ 6:;;s . .. ,' .,kb7 ... . , !&,$. .? -+ %, :K fi:-i+*,sr::ijin.. ..;:t2. * ,?: zG.5?#E ,, , *  g 

, , 

10, 1999,  NetZPhone had ins t= , i ; . l e .5  7 : s ~  < : h . ; e k ~ ; f i . ~ ~  gq3g-?$&aq ~ $ 3  ,~12pg+~~~~.~~-ddiI17,~Of+I i,.;g. 
c -  

cormnerci.al Web sites, 

Billing and Customer Suppnti 

LDT be;llie:~es th.at reliable, ~.caghistj.,:?7~~.f:Tf j t a y i  ZZqx.t$$a.:<;. ~ : . : ~ : ; E , ~ ~ ~ ; , ~ ~  ii6.gF$, 
i n  format  ion 5 y s t ems a r 5 es e t.lf .i a ,i t .3 ';% s &j, a 2 e y ~;:;:4 ZXY.R;-~,,~ $3 i:g@;:ie:$! jj,~;.;..;,.:y~?~ :i;. $&;. 2 ;,. W. . * a '<.% 

gl obal elecomun i ca t i (3ns ma rke 2 ,., &~:-+5~,fr,r,'J~,r~gky1 t,:th&f ' i i i $ . i $ y ; ! - ; ~ : ~ ~ ; ~  , .; v --, , -. ,- .+a:? z :i .s.rc., 2 s ~ t j ~ p  .,:$G5<,:.-:+h s-i;'.-..' 

substantial resclurces ta deve.l.!:.o ap& ivp%&acf;:g:, $ 2 3  ~~;~i;:~~~~~i,,~~i~,:..i~;~~ig b::i&f~?3.:<~&&&~d~~, 
2, ,. 

information systems. 

The Company ' s bi.llii?g 
its ne twork  t r a f f i c ,  rev  
i.ntra-day basis; (iij v 
cost routing of custome 
increases efficiencies 
employees. The Company be.liaves 



management, i n  f o r ~ i a t  
advantage over othe 

The Company's ma50 
s o p h i s t i c a t e d  r e a l -  

'3 ces .  te lephony s e r i  '- 
q u a l i t y  of t h e  c a l l  
systems, thereby  h e l p i n g  
r o u t i n g  of c a l l s .  I 
a s s i s t s  i n  t h e  customer 
cus torne.rs of new inform 

T h e  Company b e l i e v e s  
s e r v i c e s  i s  a  crucial c 
Company has success  
measures, inc luding  t h e  
customer wai t ing  t ime.  
a s s i s t a n c e  i n  a d d i t i o n  
personnel  communf c a t e  
Company r e q u i r e s  t hac  
number of c a l l s  and e 
between t h e  costomer 
responsiveness  t o  cha 

Network I n f r a s t r u c t u r e  

The Company maint 
infrasTructuure and U. 
t h a t  enable  i t  t o  pzci 
I n t e r n e t  telephony s 
compet i t ive  adoantag 
I n t e r n e t  t r a f f i c ,  r 
u t i l i z a t i o n  and a s soc  

. . . ., ,,... , .  . ,  

1 up 1 5 network  i :; man it 0 c g ~  i: 4; ki<<;3.z 5 & i;j,ij?~ + $&$:+$% ;~$;siz$- !& s&~$#; , ,~  ;%;&;$ j t$:3< ,:$;@3!.,L%- ,-$(,: 
T I ' ,  . . 

year  by it s networ k opera ,{. ?;...a: c@n::@ , !'?&* e~&,i.$.& E.)$%;#;$:$ $j$ $8 c~~.fz~:,~!~&$~ii:$ @;@):,$$$$;+$ 
,I, .. .,, .. , 

f ram 1 DT 1 s  cant  r o  c e n t  5 t 5 r c ; ~  ;5s& xcaa @% $:;;,..,g~;t:k-i'f g!:.;~:iii $;&% .:$;~:~;~F;j$i&5$;~i4$~;i;j~.$i;;;dd, . '.: 
protocol . In  addi t ion ,  tkPC1 r...,. * ,.> '>*,*C *.,,& < : ;,.. e- & *I,-*. /i ;., pi,,. bL+-3$ .@jC &.i'. ,>, ,:>*( W % $ + i < C &  =.*,?, $. z7 * *$$, - " C i . ' : 4 ' - - i  .:,,<$!<}p&+ ,!$ p,+: :;+ 8F<+,.Vfk 5;::.i:- ?;:",$P:::--,' . 

- 
b - .  . ,-? ... .;, .; .., -I..% r - ~  JLF*. 

modem pools .  . . .. 

h li- . - 
:$ 

<PAGE> 

Telecommunications Plr"t+:c.~.z% 
. . 

P r i v a t e  Line Network 

The Company opcra:;es 
i n t e r n a t i o n a l  switched 
l i n e s ,  and Company-o 
t o  major PTTs, erne 
exchange c a r r i e r s  
switching f a c i l i t i  
N.J., New York, N.Y. an 
provide  t h e  networ 
l i n k e d  with t h e  domi 
corapet i t ive l o c a l  ex  
a l l  major int-erexchang 
p r i v a t e - l i n e  DS3 netwo 
in te rconnected  v i a  1 
as each l o c a t i o n  i n t -  



agreement w i t h  F r o n t i e r  
o b t a i n  d e d i c a t e d  D 
F r o n t i e r ' s  ne twork  
n a t i o n .  These  netw 
and r e l i a b i l i t y  a f  
network c o s t s .  I D T  
d i a l - a r o u n d  [ 10:;xx) 
o r i g i n a t i o n  and t e r  

I n  Oc tober  1 9 9 9 , t h e  Cnm~:~nnx; erczte 27i-1.d Sl ?;?;a 33 .gs;~g+-i7j$ii<+~+ .. , . ig,: L $3: ,: . .. !$+$-;i.+.$;-. , I  .*. ?.. ., z-Jc ,*,..- a:.+ - WL-. .;. >b T,;:,; ,:f$:L,:;..L :E2.1.. ; IDT w i l l  enhance i ts  a ji 1 5 b y  Y ,-; +l~..~Ta+;,+i. i.-~;_. wiii+ ,i.y%~-+; -a. ,- ,* ,,*. .$4,>- ,cwK + *;>z <za7 cLw"&: ,=,*:,?.? "+ ;&$F$;i%? .;j,$.;2:,,:$--5-.:+2: .~'.."# , .... -. g ;:. > sd-., ' ' 

. . , .. *a;';.* , - . 

d e d i c a t e d  and  t 0 1 1 - f ~ ~ ~  ~ ~ ~ ~ j ' i , ~ ? ~ ; ~ ,  p f " 5 r - ~ % r ~ & G e j 5 i  A =... -+ ." A % - & .  ;?V?V. $$.~i:l~;_,,-b -> s , ~ , % . &  .- ,., ,& . :&~~.>t,s-; ..-,..- q.,. .. %z ~2 %&g, *,-...-. %-I A L, 

c a s u a l  c a l l i n g  (10xxx) in sai$<--fi" ,.. .., -. ,# a r-aa t3,g &:& ;%,f&f~;;.:j;$ ;F.: '$$!-+ :;c;~$$&:$~~;$;g~:g~$3 1 

c a  pa c  it y  w i 1 1 s i g n  i f i c@ n'; y. ?? np,,.5 r4.e ; ;::? \$ :&$$ z: ,;.x~T ?,$ ~ ~ . ~ ~ , 3 ~  $,++ &:,.z2j$ $$$~~~~~,~?~2~;;~5+;; 
d i a l  up s e r v i c e s .  . ., 

, . 

I n  a d d i t i o n ,  t h e  
U.S.  and U.K. f a c i  
IDT's cus tomer  b a s e  
r e o r i g i n a t i o n  t r a f f i c  
t e r m i n a t i n g  agreement 
c o u n t r i e s ,  i n c l u d i n g  
R s p u b l i c ,  I t a l y ,  Sang 
o b t a i n  l e a s e d  l i n e s  t ~ a  
f o r  t e r m i n a t i o n  t 
s u c h  a s  t h e  Neth 
l a r g e  number o f  
Company's i n s t a l  

I n t  e r n a  t i ona l Tele~amrrtilrrs cat ;, g&s. k:;&iL~;k.$;$:~$& ,g .&:c&g+g~vj;~i:~i~7 

I n  J a n u a r y  1,999, 

companies  ba  
between t h e  
e s t a b i i s h e s  
p o i n t s  a n d  t h e  
The Company has 
f a c i l i t i e s - b a s e  
u n d e r s e a  c a b l e  

I n  Febri-la.ry 1999 
p r o v i d e r  of  tele 
p r o c u r e d  a  c o n t r  
phone company i n  
i n s t a l l e d  A l c a t e l  
i n  Rot terdam.  T h e  
t h e  i n  t e r c o n r t e c t i o n  
w h o l e s a l e  and setail  

<PP.Gt.;> 

S w i t c h i n g  P l a t f o r m s  

The  Company u t i l i z e s  
Excel LNX s w i t c h e s  for  ' 

r e o r i g i n a t i o n ,  d i r e c t  
added s e r v i c e s  such a s  
c o n f e r e n c i n g .  The  Excel 
implement network-based 
c u r r e . n t l y  owns 65 Excei 
3 0 0 ,  which  s e r v e s  a s  a n  



Cempzny c~rrently owns 

A 1  i o f  t h-7 Coir,_c;ai.y l 
such pro~ccols as I 
foreign networks. 

The Company plans 
which allow for r h e  
the Company's Inter 
telephone minutes. 
Internet network cuukd 
a substantial p o r c i u n  

Software 

The Company's Zxcei 
ef f icisntly performs 
value-added se 
enables the Excel 
platform. Least-c 
routing of cails 0 
countries. In the e: 
route due to c 
designed to tran 
cost routing sys 
long distance 
multiple choices of 
instead of routing 
rcuting system may 
switched services 
traffic in a third 
U.S.-based internat 
continually re 
different coun 
to its switch 
country and to maint 
network. By utilizing 
minimize its costs, and 

Internet Network 

eight major ci 

Magellan s w i . t  
"meet " p i n t s  
has peering a r  
Internet SackS 

servers for all. 
are used in high 
frequency of cong 

performance, the Coinpar 
allows data traffic to 

The Company seeks to 
utilizing a continuous 
diversi fied approach i 
the rapidly evolving 1 
its customers. 
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I n  connec t ion  wi th  
t h e  Company a c q u i r e d  
r e l a t i n g  t o  a l t e r n a t i o  
11M- dndgement ' s  - D i s c u s s i  

Opera t ions - -  F i s c a l  
Development." I D T  h a s  
development p r o j e c t s  i n  

Competit  ion  

The markets  i,n which t h e  
be s i g n i f i c a n t l y  i n f l u e n  
l a r g e r  i n d u s t r y  p a r t i c i p  
a n y  of t h e  marke t s  i n  wh 
c o m p e t i t i o n  i n  t h e s e  mar 

Telecornrnun~.cat i o n s  

T h e  market f o r  prepai.cl ca l l  ir>a 
p r e p a i d  c a l l i n g  c a r d  marke t ,  :he 
p r e p a i d  c a l l i n g  c a r d s  and w i . 6 ;  
g e n e r a l .  Many of t h e  l a r g e s t  
Worldcorn and S p r i n t ,  cussenti y 





The Company bel isvcs  
I n t e r n e t  access m a r k  
p r e s e n c e ;  i i i j  The 
t h e  c a p a c i t y ,  r e l i  
e a s e  o f  a c c e s s  ~o 
i t s  c o m p e t i t o r s  and 
i n t e r c o n n e c t i o n  t o  a 
s e r v i c e  p r o v i d e r s ;  
s e r v i c e s  by t h e  Co 
s u p p o r t  e x i s t i n g  and 
i n d u s t r y  a s  w e l l  a s  
Company w i l l  have t h e  
and  suppor t  capabilities iu 
a c c e s s  marke t .  

I n t e r n e t  Telephony 

The l o n g  d i s t a n c e  
t e l e p h o n y  m a r k e ~ ,  i s  
MCI WorldCom and S p r k  
c a r r i e r s .  During t h e  
s e r v i c e s  t h a t  

"' 3 
i. '3 
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make I n t e r n e t  t e l e p h  
a d d i t i o n  t o  Net2Phon 
Communications, I P  
Worldcorn) , RSL C  
iBasis  ( f o r m e r l y  
I n t e r n e t  s e r v i c e s .  
s e r v i c e s  t h a t  a r e  sn 
J e n s  and OzEmail 
A d d i t i o n a l l y ,  a  
m a i l  s e r v i c e s  a 

R e g u l a t i o n  

Telecommunicat ions  

A s  a  m u l t i n a t  
v a r y i n g  d e g r e e s  
o p e r a t e s .  A s  a  
m a r k e t  p r i c e s  i 
d o m e s t i c  l o n g  d  
s u b j e c t  t o  l e s s  
t r e n d s  toward de regu  
t o  p r o v i d e  t e l e c o  
p r o v i d e  p u b l i c  
i n  which t h e  Co 
s e r v i c e  c o m p e t i t i o n  
v a r i e t y  of value-a  

R e g u l a t i o n  of Donesiic 
o f  t h e  Companyfs services 
Act ,  as amendtd by  t h e  Te 
A c t  " )  r e g u l a t i o n s  promui 
r e g u l a t i o n s  of t h e  v a r  
a u t h o r i t i e s .  T h e  recefi" 
r e g u l a t i o n  of telecurnm 
o f  r e d u c i n g  r e g u l a t i o n .  
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the Court will rule on the aps&al. , - . - -  

On May 8, 1997, the 
Telecommunications Ac  
universal telepllo 
Service Order requ 
telecon?inunications 
to (i) a fund for 
(iii) & fund for tn 
telecommunicati~ons c 
Service Funds"). T3 
providers of i n t e r s  
assessed based on c 
telec~rnmunicatic~ns 
carriers, including 
state regulatory ag 
universal supporx rii 
the Telecommunicatio 
as well- as federal, 
will vary from state 

In July 1999, the 
released its decisio 
decision will have a 
payments to the F 
cannot include in 
contributions. Lo 
their interstate rev 
universal service as 

Therefore, the contrib~tictns gcq;l;rqd to b.. gggi.7 ~y ,c::cg jsbg$ W J  ; b  f;f,i 

sharp1 y reduced, placinq a7.i ~v.-$un "~LB%LS ad b d g  t& r;"r SQ: 1 4 7 ~  & % - j y i & ~ ~ - -  La ~:+,t ?; i+";.i;,p 
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interstate carriers in t h e  t ~ ~ i ~ j i ~ ~ : $ . > j  j ; q i p r ~ ~ ~ ' : ~ i r  ~ ! f ~ ~ - - j : ~ + f n i ; , , ~ , ! ~ Y  ktd iq jLr .  

In implementing th 
service fund rules 2nd 
from the assessment base 
support mechanisms. The 
program using a single c 
international end-user t 
factor for November and 
end-user telecommuni 
contribution factor may 
the FCC's Universal Serv 
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Telecamliniza~ians Eel ,ay  
American f!umbsring ?lair 
S e r v i c e  Fund may be bi 
b i l l  t h e s e  anuunts t o  
h a d  e l e c t e d  c o  d o  so.  
i t s  c u s t o m e r s ,  custom%, 
e lec t  t o  u s e  the  servi:: 
have  a mar -e r i a l  a d v e r s e  
c o n d i t i o n ,  o r  results of 

On September  29, 1999, ?ti. 
i t s  Sec t i -on  2 7 1  a p p l i c a t '  
s e r v i c e  r o  customers 
S e c t i o n  2 7 1 ,  South 
Texas  P u b l i c  Utilitiav 
p r o v i d e  interL.ZsTA i 
f i l e  i t s  S e c ~ i c n  27: 
a p p r o ~ 7 e s  EANY ' s a.nd 
s u c h  a s  the Company, 
compani2s  i n  t h e  New 
r e s u l t ,  t h e  Conpan 
i n t e r e x c h a n g e  servi,ces 
r e v e n u e s .  Ln acidi tho~ri ,  
B e l l  S o u t h  w i l l  s h o r t 1  
which  i f  g r a n t e d ,  w o u l  
i n t e r e z c h a n g e  s e r v i  
s e r v i c e s  i n  t h e s e  s t a t e s .  

The FCC recent2 
d e t e r m i n i n g  wheth 
advanced  d a t a  s e x  
Company) t h r o u g h  a 
Such companies  a r e  
c e r t a i n  i i m i t e d  cir,. 
p r o v i s i o n  of s u c h  ser 
L o c a l  t e l e p h o n e  calling 
d i v e s t i t u r e  by  ATGT a+ 
a d o p t s  s u c h  a r u l e ,  F 
e n a b l i n g  The r e j i o n a i  
w i t h  t h e  Company w i t h  

I n  a d d i t i o n  t o  r e g u  
Company t o  r e g i s t e r  o, 
i n t e r e x c h a n g e  telecoruxiu 
i t s  s u b s i d i a r i e s ,  i s  
d e r e g u l a t e d  b a s i s  t o  
s e r v i c e s  in 49 s t a t e s  
i n t r a s t a c c -  intere:.:chai 
c o n d i t i o c e d ,  modif led, 
author-cies fa:- f a < L s  

a l s o  may be i n p o s e d  f 

U.S.  R e g u i a t i o n  02 
cumnon c2rriers, scch a s  
S e c t i o n  213 o f  the C c ~ z x u  
t s r m s  a n d  ccnditions s 
i n t e r n a r i a n a l  t e i e c n  
S e c t i o n  214 a u t h o r i t  
v a r i o u s  r r s n s r n i s s i o n  
p r i v a t e  i ;ne serviczs. 



n o t i c e .  U:ider tne 
s e r v i c e  pr-?;iders 

d o m i n a n ~  f o r e i q n  c a r r t  
c o n f i d e n ~ i a i  b a s i s .  The 

t r a f f i c  and reveznes 
g e n e r a l  co;.mcn carr:-er 
r e q u i r e d  ~o cond 
w i t h  t h e  FCC's 
approved a l t ? r n  

The Company's 
i n t e r n z e i o n a l  
ne tworks  ( " 2  
t h a t  h i v e  bz 
carriars o r  ;u s r u  
c e r t a i n  s s r  t lsxent 
the p r o v i s i o n  of  
p u b l i c  s x i s c h e d  I 

c o u n t r i e s :  Canad= 
Germany, France, 
I t a l y ,  Japan,  
c u r r e n t l y  imposes 
l i n e s  between t h e  
t r a f f i c  t o  o r  fro 
' 'approved" c o u n t r  
i n  a  t h i r d  non-" 
Fo l lcwing  imp 
t he  European 
a u t h o r i z e  t h  
between t h e  U. S . 
p r i v a t e  l i n e s  t u  

The FCC a d m i n i s t e r  
i n c l u d . i n g  t h e  IS 
between iJ .  S .  c a r r i e r s  
t e r m i n a t i n g  traf 
and p e r m i s s i b l e  
i n c r e a s i n g l y  corn 
a  n u d e r  of polirles 
c e r t a i n  c i rcumstances  
such  a s  t h e  Company co 
w i t h  f o r e i g n  ca r r i e r s .  

I n  May 1 9 9 9 ,  t h e  FCC 
s p e c i f i e d  c o m p e t i t i v e  
1999  Order  e i i m i  
c a r r i e r s  ! i . e., 
c a r r i e r ,  dorninan 
T h e  FCC has  de te rmined  
r e l i e f  from t h e  FCC's  I" 
Denmark, France ,  Serna' 
Sweden, and the U . K .  H 
has  been a c h i e f  f ac to r  
d i s t a n c e  s e r v i c e  
telephone services wi 
economica l l  y e f f  i c i e n  
c o u l d ,  o v e r  t ime ,  dec 
i n t e r n a t i o n a l  s e r v i c e s ,  aleid 
c u s t o m e r s .  

The Company o f f e r s  i t s  
a u t h o r i z a t i o n  ( t h e  "Sect 
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signaling do not 

violate U.S. o 
such services must 
as a condi~ion of 
The FCC reserves 
Authorizations a 
the FCC's rsgui 
violations of t 
countries that 
using uncomple 
that satisfy c 
laws against call 
the laws of these 
FCC that call reo 
it would consider 
engaged in cai 
countries w h e r  
complaint by t 
carriers t.o st 
This decision is 
assurance that 
action could i 
in such countr 
monetary fines 
Section 214 Sw 
effect on the Comp 
operations. The FC 
Telecommunications 
enforcing foreign 3.a 

Regulatory requiremertcs 
to evolve as a result of 
decisions, and new and 
continues to refine 
reflect and encourag 
international accoun 
the FCC adopted new 1 
January 1, 1998, Under t i  
one to four years, depe 
required to pay foreign 
of international services. 
upper income countries suz& 
countries such as China. 
Entry Policy as part uE 
Agreement. 

To date, t h e  E'CC h 
arrangements are Fnc 
International Teleco 
FCC for declaratory r 
withdrawn. Although i r  Is 
violates U.S. and/oz 
material adverse s f f e c t  G:I 

financial condition, the 
active proceeding. 

European Regular. ioz  of T.; ! +tc<,az:.jr:i;: :x~; ierL!:, :;'-,-ii:Li. .a%; 9 -4 &!.>:. I -s:.z...* .-.J.?3m *..-- &::..: ,i &.. ;,"~: 5,7, ,...; ,; .: :>.:,, . ,<. _. d . .. . z: :;?. .. 

regulation o f  t h e  t e i e c o n m ~ i i i j  c a t  $95; i,fifi:.:;is:,g'$ $ 5  :~,iiq~tlt8"z::~j; ;rc :P A.:22-i4J: +. !:,i . ., .... ., 



level b y  t h e  European Union. ?ti.-_. Ti;;;;>t.,a~:,r> ~ F ~ s ~ - ~ ~ " ~  f.~:.t$-~..?;i:"~:;;; '-;;: +>;?;+., .?;< 

European Cornmiss ion, r.St,*,3C -.. i %.. =, Gr z;:>* ,i*. ; .r;- , ,;,,, *-.... d:72f:!,-,r;.;-c- .; ,,,<. :,:. . ' . .z~ .% 2 . .  .:!';,". +.,,. '- i,l.i . .:. .'..' L..&c:,!%t:,.;:;&,;; &,,* r r *  -,.;:-Ls:, :::L.,.,.-; 7 ; : , .  ~ . , - , p ~ : y . < : . . ~ . ~ , , ~ ~ 2 - .  
, ? 

., ., ? , 

Through its legislatian, E;ur~:>::~an 3:ir;:i~h ;;.$ <&$?+~~.';:;-~p2:$ r;- $:,f:;i;i::;&f~,~f:r$ 
framework aimed at creatin~ an cF-if;;, ,;:,qg$+s$f,kCi;i~ s -.=. a ~ .  -,,;2.1r.-;(x,ii~~r~k.Je2.~:~i:?'.?4~?.h~~*.&: ... .‘.-.. . . ..,* sJ .. : <.: .--s,; c 1 : :  .*.. .. Tic.,: -.S.'.--% .-:'d ,:: I: 

The European Unio,-l was est-a't;li 2. she;:- e.5,'; tkaE 'z-rr&&gx; p.f Fep;F!& SF:;:* .$.::.<*;" &p"-:i; L;.'*!' '1 . .,/ e . ,, ..? , L=:;%? ,,, . ,*;, 
. . conventions and the Europsa:! ~ Q ~ a ~ ~ : i . : : ~ ~ :  ~;:.:~2 z X ~  .:">.:?%;*<::.;. ;>.? ::?:<:;;:?:.+<:.&:<-:$ -. -,* ,. :+>,::' -, ..,.. 

.. . European Union are author2 2er.i i2 y s:.;c'& ;: &~h,2$+ i,~j-~+ ?+;J &g.33:.9 ?':;;;$,, -.g~j=.&;~,- .;aji$.<ig 
"directives , " European Unj, ~ $ 1  pTsz&r?r 5 t ?2 2 % ~  a?-=,. g++&f~;&iq$ -?;+ $:L':d$giizCirif j!;i7;!;ggcF 
directives through national lagisldt6sn, 2: ,a, $n,~:3;~$;2~~; 'ci::? ., , - - : . .  - -  $ikS..~~$:i~t5-~ . . . , . . . . 7 . x - - ,  :i-?:i.j!:,$&. -. ......, ." 

fails to adopt such rJirfzctitjes, =he F b * ~ - - j z + ~ ~  =%LC= id*,. :;~~,~~$.~:j.~:~,il;;<, iei%,i: , .. , 2 r:.,s,ka, .. , A -. -. .?*,,;-'%:.:-:- 9: 'LT..?; !; ,.;: !:?.!i- 

including referral to tne i.;.~rep-a:: Cs;;;.? 3% &.;$g;.z.ge 5; F;g<;i.::?!@f +:!>.$? 

directives. 

consequence of local inp lemen;at f , ;3~ {I,: ti-,@, $~eg-z;i.i~,ig~:~ $;.&~;q.i;;$$,~~:;~ ,:l:::,lrri:,.$,.-i..:$>>r; : d : w . . ,  
, . .  . .. ,. !,.,#,>.r,+% . . J 

adoption of national legislacii2pL, I;$i-er$> safe @;eZ.,&t&zz $~jl.lgi;-$;~;:.$~~,.r:~;;.6;i~:,,iC: ,:.:$ , ... 32%; itrz,: fg: 
de f i n it i n 0 f p rohibi r ed  ire i g i, +,spg 0~k-y &:raz$ ,;;.+,g&k t $kit$ hyc,g:~ ! : 3 ? ,  -;..--:i *;I:~ ;... %;. .z-', .C:R .-..-A ,,..;:;pjig. ' 

user group s e r vi ces . i ce ai?:.r +; f :; ..rig ,pZ,2;::3+s.g23 3 7 ~  c.gbjs$, sk<n&sg " &@~i:-,&+:!~ &g:;j:s$:;$ .,i+;;:g;+;@;. 
are permi s s ible 1 Ex2 ropoap, Pn$<sz ~4 :3 ,&~  .~,f:~h$.q:& ,'$+;,$, ". ,,~.> r;i-... -..I ..z. ,=, :,:i,g+y ,. :~,c. t;.s.j!;i~~@~,$ ,,lC:- *.'- ... :$$, , ., %;;!,!?+ .""' 

" ... 
has genera 11 y t a ken 3. r raw ;if %:+ fi, $:%* ~.$;pv,i ,!z-g.% -:;?$ 4k.;.;zj2g: ;:. $.+;:+, +-:+ g3-!;kfij. L;;,.;;? +:.i7,bfj;$i 
telephony , declaring that v:-J;~* Sex*<i; ;:I@&$ %,a$z ..- ?&$: $:+. ~ . : ~ ~ ~ ~ . & ~ ~ - ~ i : $  .,.., ... 1: .. .(g .,:. ;'?,* .-L:. .,, g?ir-yihz :-,:... :; .I.$. .= 
( i ) dedicated customer access ,Li: ~ ~ J ~ ~ + ~ ~  ?.$ p i ~ i ~  E :,& ;!z:s~~:~!~$.c~+j,.; ; $ k, ;.- y;kS: +F~+~A,~:.% 

, . confers new value-added b e n s f i & , g  ~3% l:.z$%gs$ g~f  { i$.e? (+L,[I.92q;ig+%:d+, .iArg ;,.$k$$,$&,.i+@ $!iv L$ 

service provider to a qrotjp hevifr:.c$ .Leg&, $';4$:.::.a<@fc :t$,e @$;:;sfs~,sg.$~~sg.i,~ %,.$;$,++: :'. 

In March 1 9 9 6 , t he Eurgpeafi i,it:?.j.ap* ?ipdaa;9.$y$ &ha $cq, t 4 ;2 ;k ; r j ($ .~$I  .;,I! a,r;,Ff2 ~ , ~ ~ . j $ + , i ~ ~ ,  .$:;! + 
containing two pro v i s i u 3s ~h i c caq:;& r z ~ i : . f  &::;a-ii.~$i:$.$s !i&r % :&.a q&g:::;%i y 2$~;,~24~,c:.~ ?,:% ;sb;i &:+ 

,,. , . 
the creation of a 1 t erna t- ifbra &e $@ c;sz.ganw +:;.&g 2 . ~ 5 i ~ 3  B~~;f.@$s~!kla~~;~ge$:+,g g..? id.;i,$~ (id ii,* : 
19 9 6 ,  and which reaffirmed t.he &,'& $.q;> :; g.a:r gyf $i:sk~gjg& !+% <:;i.i,!~:$ i?t2:~T,Z<4 P ,s;$!%!;*i?:. $A+; 
abolish the ITOsf monapolies, ,in +;,F&CQ. $;ifi'l.+.+kk;;:ip,-a ..,. a .c.:s ..,* L Y  it..-; ..:?F 5: ",@ifi;&,., :.,. c;,.; ,, ($;%, F:'fI.f-j 8 .  .!:a a 42 ji~~~~~ziij~~,i-i:,fi~ib:~.~:;,ic, *::i:.-!u:+,,, ~.>&.~;$,.~;:.:-!.: 

Directive encouraged Euxopcan l i$lk43$$ . ; ~ : . t ~ , ~ $ ~ . ~ ~ f ~ +  $ . ; ; x~+ .P  ?:$,& ,.> .-..... %&i;r. ..:-.s.r. 

1-iberalization of voice ~ ~ ; ~ ~ , ~ p & a : ~ y ,  : ;~ f , ; ;$ ; : ;~q:~ @;:dq":$;pa.ig6 ~ % p r ; = ~ . z - ;  ,vri,*.ail;.>. ,?,,.::, ~:!,:,,,i..@--~-:~ :,.. +;i.: $:,$+;,& ,...,, $+gs ,-...j..L, pa 
a 11 owed to delay the ahox i r, 2 s f fi7sz,:aaa & r +;$ $ ; p&$b gjjJl - g ~ - & s s  5 :<+&+gFj;k+g:z b3s5:I*.LT;+; 

.J ., on exemptions es t a b  1 is hcci .in t hi;? g"k2 l l; C.;j2j2gi*r& g :, $>gp@ $1 $;-&<;$* 8 ,.++$ , :;~;;~$$,;;b ~;5!~~~<i4t',f;~I;~-I.'t;~ 
include Luxembourg ( J u l y  19981, sp..lJ.r., ( ~ ~ ~ j ~ ; f ! ~ ~ & & @ , ~  E. i : < ~ * g $ c ; t ,  =,. ,. .. @ i ~ ~ - ~ : . ~ z t ; - . . . 9 .  ..~b.rK.. 'I ,. &,, - .; f&!%d$, 2 i&..$,,$;@& 

( January 2000 ) and Greece C Jan.r?.a.pj" 2 3cP:) ,: $~&&&.f,@,;@~Qi :$ y 4  .$ $yj;.~r,;:.;"~L ,~;$$,i:~:;$;t.~t, !f.f:tc, 
, . . .  .,,.- .,.-.?,:!:-I ,. .... 

liberalize its regulatior~.~ as of at% i:?ag,Xtc$ &,,&, $~+:::;:g7&~Iq~~~ ;;* ;..;g:f;!~, re$$$# 
European Cornmi s s ion h a s  broelghy f rr. i; ~q$~;:i:i~~& ~,:$.it~ii~s,;ri.~p,t$, $#:rt :$:2.i~ 5. qk$;%. ~g3.k $.:,i,;i,,;::~1~;, :5i:s- 

., . countries for failure to c o i ~ g l y  *j:Ltfi; ~~ar.~~.ip.i.a=i ,,., - iii e.p.$ .... , .!I. :.;!,- ,f;, FL!. :,& ,,%. +.,I, ,%: , ,  . . .  i .*...:, '4 E,:. ,k, ." ,;. i I!,:,..-,~ ,:++?, 
,i.; ,,$.s! ... ? 7p;,vp.!; i~ 

Deri~nark, Greece, It.aly, ~.r~r.:a:r&s~:rz.; :I%.:: + ' ~ . - - ~ s r , ~ ~ . .  c .:,t a 7v .5ac,,T& ,i *. 

In addition to the fore 
Interconnection Directive 
t o  harmonize telecommunic 
European Union. The Inter 
t o  irlterronnect w i t h  a t h e r  
such arrangements on triin 
Disputes over interconnec 
several member states, ac 
resolved in a manner tna 
Company's operations in 
establishment of a na t iona .1  
each member state of the S 
reject applications for li, 



Each European Union member s t a e s  
plans to conduct its busines 
differences have continued b 
Company to obtain necessary 
to another and are likely to 
sectors. In addition, member 
reserved public telephony. ser 
infrastructure, but not f o r  d 

In connection with the gr.swth o f  Et,;;$&ge&r'i $a.3.:!&&zi,.st?.;$k e;?;.:~ . ,<. . F::,.::$~pd."$:?j- . *. ., - ,= 

obtained a number of licesses tr; prnefds t~a.;e+~$~~~~::;ni.;:.~~t~;~.t~:~; ~ + T ~ ~ ~ $ ~ : ; ; = , +  ,i,$: 
.. : #...<. Europe. Through its U . K .  subsi&,tar.,:, .T.gT ~ : ~ ~ & > i + l  >jc3;,L.$-Tg$ ?":L?;':? .: ,. .... ~::i..:;:;c.d:.I~'$ ...,*... ,-... ,: <+ :::;.-. .,.: -... 

Company has obtained a iicer;sc t;:) prc-k;::& i~",3i;fi,i,2;~;~7;~; ~ ; s ; g . ; : &  :;i..-i.;if:!t , .- -. .. . ;i.:i:i',:;--,- X: *:, ,,! :% ~ L T  

services in the U.K., and 3 ticensr:!- "; ~ p ' ; y ~ - z ; t ~  &~~@.f.g',.; g?:& ~:R".e.~~~,~~,$~.:is~y,$, 
. . telecommunications facilicigs in ch5: V , K ;  a't C~P~l~pi ,a$  i4.$;= , " ,.- -, .= :-i,.d.-,. .): ::.? .?.% .:,,i:.j-j:.;22s:'. . ..,. ~ . , ~ , : ~ ; e , t 3  zy 

license to proaide voice t ~ , l e p b n y  su:-yi5;;ea ',a ~r-a~~l~z,: ,g~.,  ,Y.-.F $ - g ~ . l + i $ , ~  ;:% ,&~f;$,~g:<,+y;.~, 
,. . 

through its Dutch holding s u b x ~ ~ i a z v t  z D z  Z7.---- *e M 1: B~+B . -..%%.. 3.5 \,:. I.~~+:.,~,,,;--. .-,. e ~ . r - . ~ , ~ ~ : l . ~ ' ? ~ ~  !.;..&=) ., -.<T ~~<i9~:~;s.fL$,;-,+b8 ~ ~ ~ - 8 s ~  ;I-,+,, it.: J . , ., 

a nationwide voice license in Fr;aaze4 Ex;: &;$$$,$t;Lf>s, \k:F;g sazpg; . ~ ~ ~ + . : c . ' ; . ~ ~ $ . ~ f ~ , +  J. .z:., .%>:A . . - ,.., ,LC %,-5.;:f$3 0. ... a,. ..,. , ..+ - 
General Telecommunications Licznse ba I;.eIa.%c%, 

In February 1999,  t h e  Company ~ ~ q : ~ . ~ ~ f : : $  <>E:G:~ ~+*~cwik<~: i  s$+ -.; ~~Ii!y:as$f.,;;f&g- 
provider of te].ecommuri.icatiaris ~$r*$jc43$, 15~$tj:<4~::$ jgk ?&L,;- .,. 1 " .,. ~ + * ~ . - ' . . ~ ~ L * . + ~ ~ .  , , -. ., i. -,> t??: ?.LL&~: ij5.9: $,::t.~:%: ~g 
Netherlands voice license. Q r i s n ,  &g~;?: a@. g z f c  ~~@~:~+:~$,zi;;$;&:g 5p4!'$. &$ J,& 

wholly-owned subsidiary of 52 ,h i ' ~p~p  $?k,, a H B - , . , ~ I ' E  ~';l.&.,& $ . , a ~ s - . 3 : ~ , " " i ~ ~ , ' f  e.srr.:--r: , +;-5:j:i<,"..-. '-~11-i 3 :::i,. ~ S . < : L ~ B - ! ; $ ~ .  P, $; ,& z'!.lil& .,., > - .,- 
Company. In Austria, a voice j . , i r r ; r r~e ha$ be&$$ @&?,.&fij$.eB5. :8;$ $;:!2:-n$+$i$3:$ ,,: ~ 1 1  

Telecommunications Belgium. 

In the past, the Company has expecrt .zr :< J , :  , : ,  i.n~cr-.$,F .ir.i 
has, in certain instances, rnadi ";%ti il.r \,&:"a by*,." q;; 531 -2 sltf2 b- 2 + ,: , - ( - j q p ~ - ~  , 
local regulatory requirements. 

Internet Access 

Internet service providers ?:p.+fle~p&iy . ~ rg~~ jg i&$ "~ ;@ f*&5fi$k+jf$2:,,1q;.!,;.2 ... .. : g + ~ ~ ; ~ ~ ~ $ ~ , ~ r . ~ ~ ,  
providers " wit hi.n the tJ . S . and a-t.6 ~ : : x ~ ~ ~ p g  F;, $:,, ;:$.picili,8:.&j; r;sjs-;~: gk:,c;,t:k,+ 
reguiat ions governing common cs~ r i , a r s  ,, Ai$:;mscg%.$$&y-s ?,Fi.+. :;,fr?i"tdd~i-i, ,,.+,!,- ,&,, k;$ * 9 @ @rg!.$:~-&;.;~lh 4,: ..i ::' 
Internet access servic~s are ,;:~t;rz'@n:;~y ,2,;++$?,g3t; f,~;t:qp;, " ; g ~ j i ! ~ ' C ; . ~ ? . i ~ ~  ,, q --, ,X 5:- $. , ~ : - . + ~ , . a k ~ ' " ; . ~ ~ . c r s . > , , , r  ., :.%., v~.;:.  :; .$ (,&7, :; .7.,. :!.:?: 

and rate regulation, Neverthelcc;s, r:e2guk4s$.f aeps , $a:;;~.$-:_,i;-r-.,, ! Y iL 6 -. i, ., .;: ht h: + .;. -:i.<.e.i. r .. .; $$:if.,!_ .?: i, ;.:,., !:+ !;.?--$ 

confident ial communicatio?is, i':spyi;r. i::l;b;t. ~gis$:+$+ t.;%~*,; ~-~.i:;' 6,; g l ~ 5 ,  ~;~.<~~~~,.*~+;~+;~~~+,j?: $li3:;ti 
.," . , apply to the Company's provisjor:  f>f ffit$x;.Ad;:; 9$~:zy&.s:y ~ & 3 g y $ ~ : ; a : z ~ , ~ x : , , ,  ';;%*: c,:.;:+~&p43&i;~ 

cannot predict the likelihood that -,>ate. Ln;i&f&:, tJj:ai.-qi;- , ; i~;3~,i~l i6.A~J&.~~i~i+' ..,$,;~ 
impose additional regulation or1 C c ~ ~ ~ p . i t ~ ~ ~  a .J~~r;ggr.~+~f;:  ~ : : ~ : ~ $ . ~ ~ ~ j ~ ~ . ~ ~ ,  t;!;?:~ ;;,hxfr i, 8,. 
predict the impact that future regulat%,:?n wki.,;. $,i;;'d -%$: u;&:gT ;;ipi(l:i:.-ir;y*!;. 9 . , r A , . , n . . G . .  - . #  + 
operat ions. 

The Telecommunications u f 2 94<j c:ifi$ fi i gr+$,b $~g:2:t,t~.i~I~~p$ j :~L;jc;.:,$:~:j~,,~ :;;:,$? [:$+;,ivi 
liability on: (1) persons sending er siixpb.&y.;&g :ri{$$>:r,:;<$:&::; ::fs&t.+ii;g:$.z%,; is,$-!: ,%,:? 
interactive computer service si.ich a : ~  Ert:~#zr:rag &.!a .$. j : ~ : ~ : ~ c : t ~ ~ ; < -  :.~~;~..~.;i$,i&:4-~q? yx2 

. . minors and (2) entities knovringEzi $;.~:.r~i,r;,$6~rtti;$ $ a ~ ~ ~ ~ . E ~ ~ h $ +  i:,::i$:;Lb:~.- -. . - . . . . . . $:s+k~ ,?r;;,,!-@-si,t I: l *. ,,,:L.ci,r - , , , t  ,. ... 

be used for such activities . :'S,ese I;r.li?f<siana wi$s5? L4 *;>:t; 'if>.;.$; a:-..t.;:~~..:~:. va3. ., , $~,g;;- ,.' $. ' !:.?j,i!!:$.!:~:$;( < i. 
by "ie U . S .  Supreme Court in 1W9'f, 12 WB--F A .. 3 :$ s * ~ : F ~ J ~ . ~ * & Q ! ; ~  ,'~.-..&+i+ s *. - .,. ri,&&;+;;+?$,g .?' y!!!::t;? $;Ij$:i!2 ;$;$j-,$$f?,;~ 

' Protection Act ("COPA") which 4mg:yses crj-;;r..tib.gI ~ : t . : ; i ~ ~ : t . h ~ r ;  ijc2:;f ~;:~$<i: * L " : < - - " ' : i "  .r <;rc? x!- ; .c.,,;.,~ .- 
on any pe rs.-ln who by means f FIB r I& i:i,i.de +l+.i3.,, ~ ~ ~ j e ~ : ! ? ~  :>. :i: 2 c : :~~1~~z+:~ ,~~:c r ; -F999~,pk~; .  E::.~, 

. , cornme r c: i a 1 purposes a va i I. abl e 'lo ;,gi ne:i,pr; 2 lra t i c:<:l:r(i$f+~ J???? :i ..<I iC ,:.+x I,: !i p;.;$z id $jGzT ~ji*;,g.~s: 
- ~ to minors . COPA was enacted to p reua:zr : t :  $',.frars \:5!;3:68z.$. u:,-j:>:;::.+?>.;f i:+,i,k+~k $;a.$. :$!2 

k,-J q---., ..-- < "  $ .x, the Internet by criminali?+ing fept;&.trr : ~ t ~ ~ ~ ~ ; t r ~ g ~ ~ q ~ E ~ ; . f f f ~ : 3 3 i &  Fg:, ~?::b~~:;;.g:~, .~;c;I,.;~ .:-*-.!i.,:i;.,g.:. ,, " . . .  ,., 

"filtering" requj-rement or1 In&.t.wet st,td*.ricf-: p.z;:~~~L;$+c~f~@ ;"";.?$:;,i", '%pii2$. rli.l;.$$:;ikc:. ,. ...:. : +, 



of COPA that impose crimins 
harmful material to minor 
Eastern District of Penns 
However, the "filtering" 
must notify users of ex- 
devices) that may assis 
material. Subsequent enf 
restricting minors' acce 
Internet content or have 
addition, in light of the 
there can be no assurances 
operations to comply w i t h  
users from maintaining 
harmful to minors. 

In December 1996, the 
impose regulations 
Information Servic 
proceedings, seek 
forebear from regu 
providers. The Notice 
a subject for ECC 
Report to Congress 
of the Telecommuni 
reexamine its policy G 
to the universal ser 
facilities and engage 
provide sn information 
Internet service pro ' 

The Company can not 
impact the Company's 
additional requiremen 
services. 

Internet Telephony 

The use of the I 
development. Curre 
surcharges or addi 
telephony. In April 
implementation of the u 
Act, In the report, the 
whether certain forms o f  
information services a r  t 
not have, as of the date 

* Li d7:g 
<PAGE > 

on which t-o make any deE 
suggested that certain 
have the same functiona 
services and lack the c 
services. If the FCC were 
FCC regulations as telecnz 
it reasonable to require 
contributions, pay acces 
carrier regulation. 

In September 1998, two  
telephony providers that 
Internet telephony t r a f  
petitioned the FCC for 
Internet telephony must pay f 
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u t i l i t i e s  commissions of 
payment of access c h a r g e  
o p e r a c i n ~  company i n v o l v e d  i n  
d i s m i s s a l  o f  i t s  p e t i t i o n .  Th 
d i s m i s s e d  t h e  r e g i o n a l  bell o 
p u b l i c  h e a r i n g  and s e e k  c 
p r e l i m i r ~ a r y  f i n d i n g  t h a t  t 
c a r r i e r s  s h o u l d  compensate  
i n t e r e x c h a n g e  c a r r i e r s  pr 
c h a r g e s ;  and ( 4  ) whether  
c o n t r i b u t e  t o  t h e  s t a t e  
and FCC p r o c e e d i n g s  i s  un 
a c c e s s  c h a r g e s  may be  l e v  
Company's majori ty-nwned 
a c c e s s  c h a r g e s  arid i i ~ ~ r a s ~ : a i e  
Nebraska PSC s u b j e c t s  I S P s  Gr 
s e r v i c e  fund  c o n t r i . b u t i o n s ,  
a d d i t i o n a l  s t a t e  p u b l i c  u t i  
may n o t  be a b l e  t o  o p e r a t e  
u n i v e r s a l  c h a r g e s  a g a i n s t  

I n  Sep tember  1999, the FCC .i,nltiil.;.a3 ;* p ; ~ ~ - ' , , . e :  c ,*, e .u C: -- c,sf i.~i.:j.+,%~.. : . : . , ,- , -...,.- s : e <  . ,,,-:. .i$:.$+i!i.s 
o v e r  I n t e r n e t  t e l e p h o n y  (boih cazpr;re:: 5 , ~  <;;z$@.$g;-z$-@e &$$<$ &F?y-+. * , .z  ,: ,,$;: * a L - - = "  ,%?.: ;,;, $+i. .* :;!PA:.$. , ., ,. &?-? + '  ,. #*,.I 'zt ,-, 2. 

t e l e p h o n y )  s o e k i n g  comment -,:I aa;3ilatz.iLi.tp &f ;.ng.&g$@y!z :-tF;&;:i:s$q.+ $,$?%; 
e x t e n t  i t  has  begun t o  r e p x a c c  t ; r a c f i ~ i ~ ~ $ ~  g ~ f  ~ d z & @ & P T ~ & ~ i & ~ !  .;,!;:$%:A .s$$5gg&t:$+j 

. + . . 
p e r c e n t a g e  of d i s  ab persans ;.&a t;t r 2 i, 2~ f nt~w.6,~zT ,%@$ t @ @ i . ~ k , ~ ; ~ y  T?;:$.~ ~ r ~ @ : ~ ~ $ j ~ ; @ : ~  
f a  1 1 s u  rl d e  r t h  e  p  u  r v i e w Sl; c :; & 3 r: 2 5 Fi, ;.;: $ y &.% ?F-g 2 &;&~~J~,:.~.~I~ ;I::??- % .i:t5-TG, .AjIj;; . ;$&g;$, ft;:?;; 
255 of t h e  T e l e c o m u n i c a t i ~ n s  Ace, f$:(3r$i,gbrg 1 g~:~;f:$.,'-'r"L?;&$ .pf p.v~;.~~+;.::~:i::(i~~$i$$i;;::zrL,$ydr$$:g 
s e r v i c e  t o  e n s u r e  t h a t  its service i s ,  d:;;.~~~yugigj.L@i ia&.zg ;kjgajb:.~ . ".-d :LC r;. :*. .:~~::u..ws~;,-;;~ii;..rx ... .2 .;;:ila.z d:"kb.  . . =, ,;: 

> .  

d i s a b i l i t i e s ,  i f  r e a d i l y  achi . . . t ?p~hf~,  9]$+?""."i ,*, s,+,kr,v.t f:.pie ?@> 3$;,.$& $.~p yg!+,;?.%:* ;; ?c ;<j$&:y;::; ;Jje7 tt..ipa 
.,,; , ,, - . 

a d o p t  r u l e s  s ub j ect i n g  I rite rllet T e b ~ ~ $ , ~ ~ , g  t.+& $;bs e@ad& 8 t3+sir~~,r55'I:ip. ..- >. ,.. , , . . +,-z .:!,,:% : ' - i i . - fS  $?:ss i.- ;. : 4 i.+,44. .:. 1, a:-?. (.?, ?: 

i t  may m a t e r i a l l y  impact  the co;ngiy;ry*g . ~ o ~ L ~ ~ & & , $ . ; ~ ~ c ~ ,  &iy : g , ~ . ~ ~ ~ ; ; ; : ~ $ :  C;~'$:EQ~<$$~$ , . F-2. ,.,. 

e n s u r e  t h a t  i t s  I r , t ~ r n e t  :ej.e>hofiy %sg:oj,i:g;+ 95:a ig::::x~.+&$.b~:iF *;:(y.i%i 
t e l ecommunica t ions  d e v i c e s  t;scd b.; :-:he- &,2.Fabks46, 

To t h e  Company s knor-i3.ecige , t k i o ~ a  :i-i:re 2 , j  ; f i ,  : :  ?;g>:g t3;,g 
r e g u l a t i o n s  t h a t  p r o h i b i t ;  vcrice e$a:?;n;$%i !i?,ar; kfd.gts& ~:.Qi:i17~ exA,$ i[v,:;$?W ,> z-:$,-;,j+$i&,$- 

e f f o r t  s have been made t 0 enact f $dsr& i, :~,~::~.~&$.,&~:. j ;@~ t;gs.jp% ;.j%>y& &ij; l:2j>,:~;tc+$g ~~~~-~~; t3&~r : ; ; :$~ 
o r  exempt from r e g u l a t i o n  servkess pz.sr$fe$$,;ib &e&i?g ~ ~ ; , ~ ~ ~ f $ s g . , $ , . , .  ,;::;s+y$$; gj;:$a$.$.z; 
u t  i 1 il; y  commissions may a  1s  0 r . r ; * t $ k  5 3 :j.3,-r.b a$j &$:$ z:&Z g,&?$$;p,:l,,;;!.$,,+, !(i ~i~ ,.,.,.. i+.%ijciz.j.h ,+:,A: ..,:$. ,>z,, 3 ~ 1 -  ,. L , > . ~ ~  i.: z.. ;;$~g- . . , .  :,iL 

i n t r a s t a t e  I n t e r n e t  t e l e p h o n y  secv,i,o.::a, $:k,;~::,[ ,2,$r,eg& $.,?;;$.~:$,~kii,f:. ~~j.~~~~:.~~,i:y~.f,~, $ 1 " ;  +r+: 
s o  . H number of c o u n t  r i es chat cur r.$>p:t, 1 y p. *'i C. *--a% $L. ,I $;$,& f,::~h&$q .t !;:;Y$:: i; *:,;:iqt ' ~ s , ~ ~ ~ ~ G & ~  .$:.i.:i;;~i, * - -. 

>. 

of vo i c e  t e l ephony  hatre a .?, p r s h b i  cq;:,::;$ r$$t:ag$i,qK ~ j ~ . ~ ~ p ~ ~ ~ ~ ~ ~ ~ ; ~  :i !,t: $;,s+$~p :t::r;;'a:!i" . . .  L, ,.,,. L. .i-,.?. :h.i 
p e r m i t  b u t  r e g u l a t e  1 n r e , r n e t  tetcFkRabq?i 3 $l;iJ*i7:-w~ ., ., t = .,% % .:?. L.+-r 6-7, ,: * ,d,a .'.-.UL 1 ?: ., '", ,r + ;? qi ;%,! ,.t;~ @;++;$M& .&?, :;; $: 35 
a g e n c i e s ,  f o r e i g n  governments  $<;g~&";;n%$$;~fi~% k5z~;$i;.{iTTe*. :?.'~;v$:,-:.'.. a. ,a ,& s,: i.2 F.,;,; ~..ii,~$~.::~;.~-.; s ,  ... . ,;..:. j ~ ' J !  , 

I n t e r n e t  t e l ephony  , t h e r e  can be r : ~  az,sr;;,.; ;:r:i?:!,4? !:$ r;:f>,.?,g .i.g:+g ~~,;,,;.~i;~$,; f::+i~r;.,L:n.~.:.- , .,-.: 5 !..fit- b xi!:i: 1;;;: 
n o t  m a t e r i a l l y  adxjersery  a f  fegf !~- , s ;~~ ' ip?+gr i~u  4~ b",.';~.tz.;,d>?;% c'j$-,:&.+;.,$ ." ,x~-* . ! j" ) .y . :  . .,,.,.A z ::, , ,,!, ...+.:z,:-,T. - G . ; ~ .  a!!,? 

r e s u 1 . t ~  of o p e r a t i o n s .  

I n t e l l e c t u a l  P r o p e r t y  

The Company's s u c c e s s  afid rib.i,:i$::; i::;? i:,;':-al:;f~t,e %a .;,$;.:p~q!7~.&;i'~~: ;.:'.%, 5.rlfy. r2g :,:; kl.:,: :. ,. s.= .. 
t e c h n o l o g y  , a 1 though the company $ 8 ~ 1  :rr r e  lie I!: ),~q::~ $ 8 ;+ . .~- - - , t~~~, .+~, i j  ; t. "; ;$!.;?.g #x; +CCiB+78Elr:-t.. ,. is::; 

.. . , . 
upon i t s  t e c h n i c a l  expertise t.fian i t s  gi~:~g>;iz&:r;r?;,<~::~i r2,tz$;.,, :ti.; : , . : . l ' ~ t ~ , s 2 ~ ; ~ i , p  ,, ,- g.+.g~~%,g: 
on a combina t ion  of p a t e n t ,  copy.ricj&~., trc.fexi,axx, :%g:.d ?;;.<.$:,y~+ :c~~:.;:~AFE ;:%*;$. +$;big, 
con t rac tua ] .  r e s t r i c f i i o n s  t o  5 ~ t a k i . i j , ~ h  igcic1 $xgrS*,q)~+Lt' I- =:: *: %.. .* &*.?I - V - ~ F  u ' - , ; ~ ~ ~ ~ ~ ~ . ~ . ; , ~ ~ ~ ~ . : , , , ,  . ., s;,,? 2. .r ., ..;; .:,,cLs',, : . ?b i .~ :  ..pZ!; ,?; (;;&i 2;:....l_s..ra,.,~+:. -p~s7&$,y$ 

2, 

d o e s  n o t  c u r r e n t 1  y  have  any i ~ ~ ~ ~ ~ ~ : i  p;8+-er;t,, :J ag pg+-r$ t. -' 4.. 2:,tttttt:- .-*>.:..E ,. ..A',. -,,:&.: xi... ,I#.x. .G. ;, - ..*, ,&+CCC:r . .r,j:.-k "- L<4$i ..< c c ~ ~  , ,. .". 
, i" (".,. ""i.,"';,."S...fi Company ' s pol i c y  i s  t o  r a q u . i r s  i t s  ~if,rsplc~yg:fzs an@ :7ft~2$.zl.t;, ~;:1:!i; ,. . ,. . ..,> y,Th,7r;,,-,,zi %, 

c o n f i d e n t i a l i t y  ag reements  upr~fi f;&c @ o ~ ~ ~ ~ > ~ ~ ~ ~ & ~ ~ ~ i ; ~  @.$ di :  ..;a,\* . !, ' : " ;  a z.;~;' 7 .: ,..&? " w  - ,..>; :,.:;.&.--i:.+.- ::f..: .@,,>, L.~~.~g:<~ 
t h e  Company. These a g r e e m e n t s  provid~: %%at. 



confidential information develaped 
relationship with the Company is to 
disclosed to third parties except i n  
assurance that the steps taken by t h  
misappropriation of its technology or 
Company's competitors will not indepen 
substantially equivalent or superior t~ 
there can be no assurance that licenses 
might be required by the Company for i c  
would be available on reasonable terns, 

Tn connection with the inxtial public: oi"fez-Lab; ~ C d i  :<;;"7~.;1k'-':i*::tz., ;:;jZ % , 5 & 2 3 i ~ . ~ ; ~  

various pending federal service m3rk ~pp1i::ttt l ~ r ? $  &5LZ ?bi;e:+ - . I ~ - - ~ L  -4 &ii?:-k 
registrations co Net2Phone on May 7 ,  1499, f3i a i , ~ o  rz:i~.a:~c.~~: - "  I _ _ *  - g-;~t+:"c'.+~ Sr- 

, 4 2 3f: :in<%% y;%i '7 three United States patent applicacisns r e l r i t i hg  k$  ?:;<I t:~3 --L---- 
I - ,uh-rf  ?$pY&:zF.E,sn:_ the Net2Phone services as well as pending for-efga c % ~ r ~ ? . - ~ * = ~ - -  

k 4 . - k A  L C  . %fi..t +$+::yp,~:+ The Company owns registered, s e r v i f e  marks :or t % @  *~-'6'.k * % * '  -""* 

design, Colombianita, Domil-1ical1 arlci HegaeeL, Tr: ~.:.dbi: k.:m, T3i= - ' C ~ D E ? I ~  Plis 
, * :b? ~ ; ? ~ j ? k ~  applications pending with respect tt:, r,he regisr-,r&?i>r~ P: jit-*v,r 

relating to its various operations, in@l:.~dirrrj, Cb k.l;k*"iM:3 ~ i j ~ s ~ i ' * i ~  . i 3 .:RG?nk,;?, - Columbiana, Cyberspace Kids, Dehi t Talk, G i f k s  tr'o,w 6 i f P 2 ,  ( 7 ;  :$,-a: &t!.-r i: ̂;+ G e , ~ : + - 3 i  
Call, TP Central Office, LA Universal, Esga Ksxxco, Pkkrr,-;$l, N u 7 - " ) ~ t c r = 2 ~ ~ . 1 ,  
Nuest ra Voz and Virtual Dime. I D T  aggrssssoei:,' p~htei:-f:d> LIh'L: - - I -  r i 2  --' ' . . f  ~ - i i  
property and continues to build i2s part f ~ l i o  2; s e x ~ i - d -  ek<- -." i 

In addition, the Company has ent,ered Into  a*t dgr~:??ast.t: @:~;.?':-i.i:" zc r%$isi-% j,; 

has received a non-exclusive licensa tb i ~ k ~ l k t d i  Bzzr: a;/pr %it;lk?i-:ir=%~ .- 7;ii!?i ia3: 

the technologies covered by a Eurapean 9dtz::tf: r.r:.af zcr:f %I,:. IF,:. h1r2::~:s~~3+? C{ 
calls made with prepaid calling cards , Urtffsr Lh~n &:'):%Cr%*,~f'rp, t ! , ~  :+'=n";p+~xy 8 :  
entitled to receive royalties from comp~ni+s srsi2 kn? pza*r-2ib-i . eL i6 t ' i :%  re~l;-;-is f r ~  
Europe who acquire license rights under thdi nakarzr, c,ziL : ~ i : - , k ; ~ ~ r : *  %@$hl~!%~ f!l'~@ p % $ % $ 7 3 1 ?  

is successfully enforced. Under the pate%? nqf%**>%aR2i ? fw .̂ :i"-;,+lili L :. ~ ~ r r t t t f  :re,% 

to grant sublicenses with respect: tn ~ t r o ~ i " ~ l i d  clhk ila%t. on$?!-7 Z t r  ?;%r; ;c ;k$r  so i ' i - $  

receive royalties from such subl.ir,u,nses, "<'c'2-,rr :%~@~x;r:,? ria;I-4=6,. 4&-4 ."  :%A $ 

arrangement will be attractive to Eurape2.1.3n e&rfi~jrs  Pji~::;'rgt:>h., tb '  .*-&; l ~ = i l i k f ! l $  

tlhem to fulfill demand for their scr-vice$ k r i  tlrs%zt $-a;:+ i:r:j "iqr. g i,li-cE.:ni s "A?, 4 %  

and the Company believes that it rrkLL help t t ; ~  ; . ~ a : : ~ : ! t  t ? , o  g ~ - ? w i r l f F  b j ; ?  
carrier business in Europe. 

Employees 

As of October 20, 1999, the Company and it:$ stik&tst.k i g  l * ~ : :  ;- t i ,.i r..;*t r g  ~ . r b  
approximately 1,271 employees, ~nc ' ludLng  373 irh F,n@iin;c:ia k ::hylg~-r); +&iB ~;,BB)<\~%+%$ 

service, 125 in sales and marketing, 125 i n  technicnl z$t;z2?, t?4 ' ~ e b  l~ra3qf-+ ; 
operations and 100 in management and ELnaacf,~,, 'Thgr Cae-pr7,y- ~ ; : l " ] i  :i. .c,l t. .r,,kZ 

3 5  employees in Europe. Union Telecarrf PiiZi6rrr~;i.!,+ &LC, a:# wh :, '', ' h m  '",~.:v@;?r;y : t i +  

a 51% interest, employed 75 persons. '?he Coago~iy ' 3  :*'~;b*:t L ,.-. , S J P  :\ i -' 8q yr 2 1% * s,?,; 
subsidiary had 333  full-time ernploys6:~s as ~ r t  O ~ r . c i r ~ c p ~  : ) ' , v l ,  

The Company believes that it:s rel3tla:ns $rith E",s c l " t l ; i b = l ; ~ ~ ~ ~ -  , r ; i i :  gii..;,:. *; - ' s  
the Company1 s employees is represenccd by 3 Jci;nh.~r ;jr; \xi> .::t > ,  ~v-:fr .  :! rry -? 

collective bargaining agreement, c,r?-d the rc_"o;~ip~rty ha$  I"F'='SG, s-a;si:; a i i , i ~ i l * ~ - !  4.i- W I X C ~  

stoppage. 

Item 2 .  PROPERTIES. 

The Company's principal f aci 1 it i ;.s r e r a P  af ) j t r< ,x~~  ~ . - 2  .'i .; R : . ~ ~ .  - 3 , lr-~:, I E Q  :-Y.,):. 
and are primarily located in t w o  br.i~lriin;~:: i n  f ? : j < : > , ~ ; g ; s . ~ - : & ,  : i - * c e f  i.ij'*r-*.+y. :?ci* 

Company occupies facilities in one isuihdirrq pt:rst:anc * C J  :t :-T r i-; :+:I .,':\ a j ~ k % i  ;T-y 

on April 30, 2002 and occupies office spaca. irr ;z $q~:~:~i':*> L?~J:: : : . f p  $,.:;"i:it.G n b i  

a lease w i t 1 1  an entity controll.ed by Wowarb S .  ,:3i:a;i";*Bf : L : ' . , - r : ; : x : z J , L 5  :r'h+$irsfr~ban 
and Chief Executive Officer, t lh~r:L .::.;pi re:! Sn D~::c~7;1be: : 7 r r ;  , .-j+~t,r-:;e*r, e i i r q  

Company renewed the lease far an a:kii t i m a l  ",do yc33r *+EF. : r e , '  -- tC i8 : iP . j  sJ;:: 



leases additional office speck: t - . t n ;  :;:<> , a p ~ : ~ r . : : ~ - ~ . i ~ : . ~ t ~ i ~ 5 ~ z  

separate buildings 1ocaEec.f i 3 [i~;:k~.:r;:~:;;:~+ ze%a ...:.;.i.zg~ 
subsidiary, Union, occupies f i ~ ~ ; ' ~ o s i n ; a ~ i : r i ; ~ ~ :  . g , ~ % @  :~;f~,;~is;, + -  - 
to a ten year sublease agreenent, 

On Plarch 25, i 9 9 9 ,  I D T  e:!te;*ed 
approximately 12,000 square feet 
I D T  entered inro a 10 year  1 
of space in Los Angeles, Ca: 
telecommunications equ 
than 500 square f e e t )  
telecommunications e q u ~  

On April 20, 1999, IDT's s : , ; ~ ~ i & i & ~ v ,  224 $&;% I.$$; 3X(2,,~i$j $:.2.,a:s,. &1j:.c.,f,;;.i5,r..$e~$ !:,$.&. 
building leased by IDT an@ s ; ~ b ~ ~ - : t d i . ~ ~ ~ ~  ~~T~gf<~ai ; :h~5~:~f! ,  : . :s.. ;~.!~~;zj: ii?? 
Piscataway, Mew Jersey, co;isks-;;ifig a p a . g G 3 f i ~ , $ ~ ; + ~ % ~  . 5 i ~ , ~ ~ s ~ ' ~ ~ :  p.::i:i.f.$$Lg c $+$,5,+ r9.$ ,* 

which I D T  and InterExchangrja ~ < : c ~ o v  % ., apgr.:2f$~,g~~;.:2:&~.~;2 $,iA:~x:,'? ~ : , ~ ; ; ~ $ ~ ~ : ~  $:pg.jf.y ':F+!& 
balance of the building is su&iefi. 22 2Fit2::; ~ ~ , ~ ~ ~ $ ~ : : , ~  

111 support of its in"Lernat.",>;3;3zi. a n $ a ~ . ~ F ~ . ~ -  a$$$t$:&,. $:$.+! 2>:a;$.z?+c,y &@g:.;:.<:;:g":$ 
, ' various international office L~.-&:ia::a~ ,;:-&i:;a:;j:ie%a &,&. ;~~;.~i$~..Esc ~:.:."l,%~$.g$zj~ {+%i3 .2;~~~ .. .. .5 

France; Santa Fe Colony, bTex:.'-a; :.:E';d R~"::;ar,@&$, ~3~j~2i $$:&gfiijg;r%$rI,7g!i-i 

Item 3. LEGAL PROCEEDINGS. 

In December 1995, S u r f e r s  ~ n ~ . i a t $ ; ~ ~ ~ g ~  E,,lt,<,$G *I-x ?$. 6c k,-wbw & '. &>p @.& ,%,$ ;~~$&.$;$;ii~!;~~L 

action in the New Jersey Sup~rjp.olr ~&Or~:gf: ,  $q,&.fg:$g~ .i;;52$g&y.2 '@j:g$I !gHt~3,+. f~;$@.&~$, 13. 
subs idia r y of the Cornpan y as u"c fan?j,.:;r;.i: e~:.?:, ;g.~;&tk;:g fgs$ ,Lc-;~;$, .f,.::i-ei+d g ,;3y& 
consequential damages in an rrn.sr>*.:<;,fj,~d .<3~~ajc;g+*k &s~,$,$$~+i,a;.,~~:i& . . ..,,, %.. ;!Z,~L%&, 

prospective busiriess advanc:i.ge:), isfe;t,;;$ $3: g,;xz.:;gi$;?z, (2$>.2, j,:ff!$$+';*-e.e:. ,i.r~,,!,.dr. % :::;*&$ -.,*.: .:.?? - ,, .~ .. -. 
con f i de n t i a 1 and prop rr i e t; a r y % ;;. cc.t.r%.;~ ::, i. r;f;6'~ ?. Bw.,? ~ $ 2  ::; v ,  iC$,2::&ta. @i3 g. + i..3.:4: ~iy+:w~~~~ %;+e++i;5;~ 
as a defendant in the aceion,. r';li+pb:lf+.-;,i.*l-" .,t ..,, $. v, , %. , k . i - a ~ ' . ~ : I - i ~ ~ - z 2 t t i i i i " :  L+,#.~,?T !k .:=.,a .% % 'i &I$+. ..:$ ..' <: >: .&, =.%::$ .$&: 

counterclaim based. on interf~zea-7~. ai.;%,&-;,; p $ ; ~ f g g p g ~ : , ~ j i ~ @ i  z$:&+t~f:+:q;is .~,>$~;j:~$$:<~&~(~;~:~ 

breach of contract and impf C ~ F Y )  2 U.$Z* ::if ;:y:zfyc$ ji;,$$Sj,:$ IIi$$ &fi:;j !& ;~$ , .~  6 g;.?;, :.i+pe 
in formation . In September 1 499 ,, c:;e i';~:ttgg+)ifiy' $ !$'tr'&t!$:!; a A- e.F ..-J..S-.I,. 3 ,7;ii$ .% ; I, i~ nb t i +  T.,;t.. -..$-- . :& $ -. :,$ .- 2, 2 . ~,$$&:;$~~, $,@&$ 
Surf e,r s Unlimited L . L . C . en t =.pad k:~:: Q $$ ;;:.q;;$f f t;3i24;%: i'.;~ + ++$y i& &j+jqpc+ ~t-~*;t.!:+!$.;i+gp$~ -. 

In January 1997, s i x  fcrn,er 
commenced a suit in Eiew . 
has also been named as a 
Company has made hiring a 
backgrounds of the relev 
law. The complaint seeks 
amount and also seeks st 
arising under federal La 
Court, Bergen County, lea~irty 
under state law. Further, the 
counterclaims against a l l  
business records, The Corn 
Discovery is continuiiig a 
November 10, 1999. 

In August 1998, a s\;bsidi2s ~ . f  c c, + f ' ! ~ . * - r . ! , ~ :  .;,- ...?*> ,.E- ,,fB y& i:$z c: zc.g $:.%,.; ;,$,$,p;'kdj~-~, 2 f5;z,:: +. [ +*:..?$?:: :; 
f i l e d  a complaint in Flaw ,~~i,>r,s<~v ....,,*I i . : isr.~a,~L:it~(i:  ..,-. ,&,.o', r~ri!jj:if, iii2e,; * s:.~. t&$:.~zyt;.?:;~~+* ?. , ,: j ,, ~2; .!, <-.-,- .- ,  5'6:zz&:><.$$,k :;$$$:;$$,,$! +; 
PT-1 Communications, Eric;, f , ' f P ' r - l " ; ,  ';%a iki256;;i.fi &.;;C~ $:;&+;,:; ~ < 2 : ~ ~ ; ; i : 5 . ~ $  !$Z~,Q p;:.!:~~, 
District Court for t h e  Ris!:r.jct ~:*f :.fa::.& . j + ~ g : ; ~ r ~ y ;  .",',$, , 1 ~ ~ ~ ~ ~ $ , , ~ : ~  : ,T;+ i ,$ci . !G . . irzr::q ,;. $:. +jt .. 9 
contract in which 1% a1.3d FT-3 &r:rroeJ - ?,:+st P r - 2  +&$!:x<;.:yi g ; 3 ~ $ : ; ~  I;.,$% ":,~$f$.,'&;i; - - g,,$!i!j$- 
prepaid c a  11 i ng cards t h~u!=qS, X ' 5 :ft=::; t ?. - ,Z?~$C$ $~$;~r$: $o;$$fi,, 3 F.~Q+ ,+i:!i..$ ki.-53i~,.. g+;. 

. - 
~ .+ , *- *. 

claimed that PT-1 breached i t s  r;ofi':;rac.'i, ti.i;h& ZX gjF givi;:[?z<~ ::,i: :;its$,& zis.y&~~g,~~;$:; 
payments under the cant race , 6 :rd (7 i;: i <z.~::i, -;.sz;?-+~.-g&t~;.%';- >$,ae;&aa;-e 4 st $:;:i;t!r ,;&a;ci%.': a$ 



$9.5 million. In February 1939, 
third party complaint againsr IS, 
including Howard S. Jonas. PT-1 
payments in that IX had breach?.+ 
merger agreement with the Comps 
subsidiary of the Company, I X  v. 
would not compete with PT-1. PT- 
Company and Mr. Jonas torti 
PT-1, and that they conspir 
information relating to PT- 
damages. In May 1999, the Company 
1's third party complaint and ?S 
complaint to add Star Telecv 
defendants and to include t b  
fraud in the inducement. Th 

<PAGE> 

David Turock, E r i c  Hecht, Brad 
to amend their counterclaims to 
additional defendant for fai 
warrants to purchase PT-1 st 
that PT-1 may not allege a s 
not forbid PT-1 from claiming 
a trial date has not been sche 

The Company is subject to arheu: ics"jal f"'radrt%&:ck&Qs nrii ,; l- ~ i y - . ;  4&:~ L ~ ~ ~ P :  

arisen in the ordinary course of rts bosinszos &~r-"i h&*:n iij;ri: $~-:_r;;r,---p -, ~ - $ g w ; i  ;)f 

acijudj.cated. Although there can be no c x e ~ t r ~ d r ; ; : ~ b  ~4 ;  $ k f &  Q+C$BF$+ gn 
opinion of the Company's manageKen?, ssch $roceq+5~sg->, .&$ w*: ; h.2 cpd*7 
aforementioned actions, will net  have  (r &atet:'1;&i: & d r + t . q l k  etrl*.lr+ %zfi $g~~?t4:efi_?; 1:~$ 

operations or the financial coraciactJ>n n i  Cui%p~f:b:C. 

Item 4. SUBMISSION OF MATTERS TC. A s;XLw -7 f'"T*t%.E'>g r &- L s bLi;",i:<$'f*i;, 

None . 

3 3 
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.PAR$ %I 

It ern 5 . MARKET FOR REGISTRALU'T ' S COki:rt$G&P $;Q@.E$Y &ti'.: 

The Cornmon Stock has beer! quoted 
symbol "IDTC" since March 15, 1995, 
offering. The table below sets f s r t h  
Cornmon Stock as reported by the Nassia 
indicated. 

<TABLE> 
<CAPTION> 

<53  
Fiscal Year ended July 31, i438.. . . . . . . . , . a , ,  , - .  = a .) . ... . ,; il il +, 

First Quarter.. . . . .  . . . . . .  ...,.... . . & . . - . -  ...*. a u e ~ * . 8 e ~ c G 6 ~ - ~  .,:',.< : , + * .  

Second Quarter . . . . . . . . . . . . . ~ . . ~ . . . . . 6 - . . ~ F C C L I I ~ ~ s ~ ~ ~ ~ . ~ . ~ : ~ ~ G ~ , ~ x ~ , ~ ~  

Fourth Quarter . . . . . . . . . . , . , . . - - . . ~ + 4 . b . d i . i i . , , , + + e e s , G L  

F i s c a l  Year ended July 31, 1999. + + . . . . - ,  ,. + . , a -I LP LPLP -. ii .: ii .. 



F i r s t  Q u a r t e r  ................* 
Second Q u a r t e r  . . . . . . . . . . . . . . . .  
Third Q u a r t e r  ................ 
Fourth Q u a r t e r  .............,.,..,.. 
</TABLE> 

On October 29 ,  1999, 
Market f o r  t h e  Common 

a.pproximately $54 
d i r e c t o r  and by ea 
Stock (assuming 
int.0 Common Stoc  

purposes.  

The Company has 
does not expect t o  
c u r r e n t  p o l i c y  i s  

of Di rec tors  of  t 
d iv idends  by t h e  
frorn i t s  s u b s i d i a r  
laws.  In  a d d i t i o n ,  
imposes c e r t a i n  re 
on i t s  Common Stock 

J$ .t 
4f. =3 

<PAGE> 

I tem 6 .  SELECTED FINANCIAL DXT.Q4 

- , . . 

f i v e  years  i n  t h e  
Company' s conso 
& Young LLP, i n  
should be read i n  
t h e  Notes t h e r e t o  
Report.  

<TABLE> 
<CAPTION> 

<S> 
Statement of Opera t ions  Data: 

Revenues : 

I n t e r n e t  . . . . . . . . . . . . . . . . . .  - * Net 2 Phone. . . . . . . . . . . . . . . . .  - - * n - -*,-A .; *ui rd s Z ? X < * % .  +.<.*--.-.:> 

Tota l  revenues.  ......... IL, 664 52 ,  ; 35, $;jc ; 
Costs  and expenses: 
Di rec t  cos t  of r e v e n u e s . . # . -  
Se l , l iny ,  genera l  and 

t\ct.~*lh,nxn,r cnr. nnxr lA  v ~ h ; r r o c l a J n n i / r l ~ e ~ / l  1\#444-1 IZifigWi:&;tf"Tt Q6i..i.S$L.$tL%-BB~Bcdi id* 



c:. c+ ;:$ .:> ,'$ , Lj. A?, administrative ............. ., I . &. 

Acquired research and 
.r. L LL; development . . . . . . . . . . . . . . . .  

Deprecia~ion and 
: :: ,-t - .,. L amortization ............,. :.-? <: L + . n ~  i '2 

, i i . L G ~ f G  - .z. ,=.&-.z 'S .J, :& 

Total costs and 
.... i 3  9 9': -: r expenses.. ............. t i. 3 I* .3,%+4 ;,~-j!*g,,j,? 

Income (loss) from 
[ 2 ,  z;5j J;si'$y& { operations ................. 

3 'r r 6. .ii Other, netil) .............,. . - ~  ~i & 

Income tax provision 
(benefit) .................. - + ,= 4.7, 

Minority interests .......... A ,ma. 

-z,LC-iu- -i ji_-prCL*_l - ....... -...... --...- - .-...- ; 
Net income (loss) ............. 2 $,;.5:,gk:$! 
Subsidiary redeemable 
preferred stock dividends .... - - ii z" 

* ? i i e . 2  .,. *,c z...*s'sL<~:& ......... .. 
Met loss available to conxion 
stockholders . . . . . . . . . . . . . . . . .  93;z,j9215 $",zzr&,ir.a-+,? . r~ .  .*... $ ;:?I $.:%: $: 

(. 4 * *; , c , . 

==;=.,t;_472-- &%!*.*.=7*..--: &$*&-&z<t,:<.x., 3,3;-*+a-:5L@,&;. 

Net ioss per share-basic and 
diluted . . . . . . . . . . . . . . . . . . . . . .  $ 1 3  C.36k 5 

l a  ==< rl" &.&$=*=.*-.+-% * 
Weighted average number oE 
shares used in calculatian af 

+ + 4- .* *.' 6, .+i $+ :z:- net loss per share-basic. , . , . ~ 6 . t ~  :$a3 18, \.$:<j $zpZ.'t,+. g,:."..;,! b . ? i ;+ . . . ~  :$.:A-?~ ......<. %+:;!, . .-.., 
-+- i..--ii-.. -*&a.&-.z&a.* ,*-+,..'a,& +5:,* <:.,*.*$,; +.:.+::p ,,;.. ,+x~:+,J,~i~*,.~~;<$ --.-----,-- ................. .-.- ............... 

Balance Sheet Data: 
3 ; $ $,g.+i*g he - '  , . ,/ 1 i Cash and cash equivalertCs,., -, A :;. $ - , , sf, ........ i.xgi!;t;, ,,w:? .. 

Working capital (deficit1 , , . $@-4~ 55,542 ,;E, * +$ $;,-+ &I!,.~: SH .. q A;!$: 9p,cri. :.,$ ..:5.:s.;s, jz 2.5kti ... ,,,* ,,,.! :.,c,.zt,- J,+ 

&$ , 2 &$<? s a,< :;. j. .<,.,> .:;, ,- .,.,., Total assets .............,.. ,- ;+ ,:, 8 ,? $d$ s !& 2;8 I$ +$, $, ,? :&:& a;:2y,:!~c:g: ?:.$ 
,. ?., Long-term debt w a -,, 5 . +  4 ;, ,$ ,A:, , ..... :- ,,,& , tp.rs- i, , , : sa ;s -<.-' " ' . ............. 

p a  .,'i . *, ,,5< -<, <.<:,: 
.-,. ," P;. .,. "'.;f 

Total stockholders' equity-, 31% .$; $4 + Ej,,$ .$ ?y:ii ,$j !;, ::7 sL j> 6 y  ..$$ * ": .* : ',.:?. :;+ 
f :  i . . ~ i ~ , 3 & -  y 

</TABLE> - - -. - - - - - - 
(1) For  Fiscal 1996, F i s c a l  1p9fj ii;$:ci F-i$,g&Q ,jy3+Q ,:,., to : r . . , : a ! ; ~ . j , ~ p  G $:z,, ,..-. $,:.& 3!:v3-,,z. . . .~. . . .# .e . . .~. . .  *. ,+ .y:; ::~? S- !r,y\;,,%,$21$; ~;;;,$!+ $p& 

on retirement of debt ,  ngr- of t~k@g;& t : & ~ g &  22: .;$.$:2;3:, &A,$;;;: --t.$ii2 $;.~:,;~,~~?,. 
respectively. 
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RESULTS OF OPERATICiEiS. 

Overview 

General 

IDT is a leading f a , ~ i l i ~ l ~ - - - $ ' - - c - - ' ~ * ~  ,.s r i d  JL.. 

provides i%s wholesale and .re';a.ri 
priced international and domestic 
Internet access and, rhrough its 
telephony products and service 
quality network consisting of 

='r'sea leased capacity on 16 und, 
obtains additional transmissian s 

The Company delivers its Lncernar.bc;nai t;g.sg%i4z. -g3zz4$>,&;&i ~,>;;.$,!:.;~gj~~~f . . . . .  zg, ;::; :$; 

agreements with U, S . -bas%cf car r iers ,  Et>r*..t$g ~ ; % ~ g f  t?.t,&+ ,<;$i"i; 3 ' h  :%g !;~j.+: ,:.!..c.-;:.".;~: .,. .,zi;:% :7.,.. :I+ , + -. .,. L 

that are! primarily responsible for p j . ~ ~ y j & $ ~ - ; 9  t+~j<~~;i~~v.~.ii~~,r!~~,;;;:~ii:,~;,:,r+. je:.;z-;Ijb,.;;+$:8' 
.,. '. -- particular count r ies  !;nany of nhjc& -KG- ':' '* nfiur.,*iro.i:;i .V ;+R, , :E~; ; :~ .~  u Z , < ~ p ~ ! ~ g ~ ~ ; j  FLI ."- S .bi. .'. c , i .  I: .<i5 -., . . + - . - * “ - :  jj-.$ :* % p  &. 5% 1 3 ;  



. , addition, 1 DT naintair.5 a hig:-,-sp5:~~<2 pL;-y;,w;sz; 2 zz?,g<; ~ r ~ , r ; - : , , , ~ , ~  : ; : i . ,s~~3~;8y - . . . . . .. .. - " _ ~ ~ ~ ~ g 7 : +  , .,,. k.,?: .. . .,. 
order to support both its Trtte:r:e~; sc-ces;:+ ; . ~ . , - er~y~~~; . ; . , ~  .- G~?L!",:~Z;~:;~-, ; .-<2~;::~~,~:t++>~, rg$;9.1;&i+1,'ti 
services. The Company has cjra:r.z ;:anyi,,+$,r,&r;.bl,' hfi, -.;g::.:;ii,it, . .. -A y ~ . % ~ : : ,  ; ~ ~ 7 ' ; - ~ . 4 - r 9 ; 1 . ' 2 . '  

.f 
, r -. .,. :. L.'f :':& 

revenues of $ 1 3 5 . 2  p i l l i o n ,  5 3 3 5 . 4  ;;ii:if!,;;ts &F.:J ~"32~;; .. ;;-'ir F7=.i. 2 = ..;- ,: .,.: .. ...,. , ? ; L - , : . L :  ., ,rep: L.,,z: z~.,; G.~5..:~, 'c~ .. ,r .s. ; . . . . >  
Fiscal i998 and F i s c a l  1499, r-snect.:veiy, 

History 

The Company entered the i~,t.,e~r",atieg;i:rf s ~ , ~ ;  ~e:- : .~: .~~.~.~~i i / j - / j / j+ j , .  d .. - A. .- * . . ... h.:.:--:::..+.;-.i .;-!> :- r.:.L::-.-;;; , . , :  3i-z - A -  I;:+;.$''- ::.:?- It.:& . -.. .,. 
capitalize on che oppoi-tuniki; c ~ ~ ~ = ' ; I . F E  $;:1 $,p2F~: 3;:2-++-ig ?:9.15,z.,i+gg?: ;$r..,si i+r~iiij: ; % z ~ . z ~ . + ~ ~ ~ ~ ~ ~  

. *..",.., 
originated intsrnatiortal i ~ ~ g  c.t:si;.apL.ic?2 $:ek+&:l:Ig ga$;ei%;L 25;; i_r$i.<2;-ip::f; ;%lit& 

. . expertise derived from, ar,d caLL.i,nq 2s.l:lt:e ; 3 4 ~ 5 " . 5 " . ~ ~ z z ~ 3 ~  2_iuye .b 2s;- --" .  ;, ., ' 

reorigination busirless to er;t-r ";p ,. ,,-, !>.t.-l-:..L . . P ~ . . I + c I ~ L  %. $,,, =;., 6 .A i,ii.-,a --* ** ,.!, k , r ~  2T.c ,-, ,t.-+;,-"i.*.b .,,.. T.<,~%,, ,.,. ~ + = , i : ~ . $ 2 ~ c . ; i  c:.- .-.-, ,.-. :.bakc,~p.k. :j; ' ;j-tg:! ' 2$ 
19 9 3 by re3 11 ing loriq gi cafic:: 3ei-::ic5~,5 !>f fa& p&:f ~ 2 , ~ ;  , c w g , . & , ~ ~ ?  :;,,!!:, : ,. I+!<* e:,:, $! -7 $- q-.02.~d-.:%:,~ :$.-<~%,z:.c.,$ - "~  ?,. w:~,;  

customers. As a value-sdde& servk,ze for i 7 . 5  ~;2,g@sa;,,;7z . .>.+a,.+ . . _;j:-.i:k:z:;.~:.-~ . . , : . ::ilS~&.,a&~zil'*; . --;,,?.:: ,,,;-t‘.k:-,a .>.$ 

the Company began 0ffer-n~ Tficarr;;itt; 5% ~ z : ~ : * : : - .  -. ..,. , , ;, -ri::il- .- .,,. .: #,?:$$+$?$ !:+, 2, i. 1 .+;$.$:$-.~-;,2!$; 
dial-up and dedicated I n t e rne t  B C C ~ S ~  FT- d , ~ & i ~ & & t i : ~ , ~  k;.zj-;;g $j?, 3,r::g&y~F!g~~,.ex :.%:& ..,, u ,. 

stand-alone S P ~ V ~ C E ~ .  13 1995, ks "R-+JY' ,.z.;,,~ a vitz:i.gj .,,* .... pi;-.,: As*:+%$ I.-;,. 7:e~., .-.+$,7i- y~~;:.i....?. i:;:.,*i?: v .-.,. ,, -!: &~,;~-l*...-,-:~ji :: .,,,. :.-yt~;:..:~~Gr . 
. . . ., carriers access to the f a v ~ t a ~ ~ e  tejep2gza gske~k ;-iei;~ ~ ; ~ ~ ~ ; < ~ - b . $ ~  Cdlis-;,?,$zlr- ,r;,$$;+ 

Company receives as a r e su lz  of ~ h s  k ~ a . ~ , ~ , i a ; r ~ ~  $ + Q ~ . ~ ~ ~ $  j ~ ! p c % , i ~ ~ * - ' ~ . r  u3 ,3 Ls.7x,.,s~k~,y..w $?'+#? ;. '%,;$. :..:-& :,. c.e~?;~ i' l',' .It.. 
4 . . ... 

reorig ina t ion cus t m e r  s , i fPT e r~+a,tt@& ~hte znt.e,,g2%g.-g, $:.+ $:.@&&<&+-+.$? :;"r;.$.. ,k;;C12., ,;+: ,~~gj&;,g~: 
. . 1996 with its Lntroductfi~a of EJ~r2&13g$:, 2~;;j  &~pl&:&&p~~. !ffffg $Aj;:+;g;-K3%.?;. c53,jj2?:g$:;3:?i:b 

. . offerings in Oc,tober 1.397 vv.i,i$$ tfke i j ~ e t ~ b ; i - & $ ~ ~ i  ,z2g ~,.;s i' ire -*.'c..z,G,, .,: ,;.. ~;"K+S k2;:. v~":;:, 
service. The Cornpa-ny began izar2a":sg ftg?>,$7z:$f ;;k;%kzk:~:g gc$g'.;&& ;!,i~-; j k ~ ~ ~ ~ ~ j & ~ ~ ~ ~  

1997. 

In May 1998, ;he company & ~ q ~ i x ~ ~ f  ? , a %  ,-~- iF:.:22;,$,5+,z: .. &:~i;  ?>,-.,>:;-t+. b,rqi 2,.,2y, ": +;,.t;..ri;za9 L7+aAyt;,.; =.,$ -z4.,L:*, !;I%~&,.& 3.:,r..L :r.ixk::.i.3?,k 
. . * . ,.-.. 

LLC which distributes ';kafi ~ ~ m p a c y " ~  z ~ ~ p : ~ ~ , ~ ~  cig.~&.k&:j ,@!.jigk$& hf:i >~.:p$+++!$ 
. . 

na t i onwi de . In May 1 9 ?j 8 , t 'r;e (C2q>t~n;; ,7J;c ~:r.- .;~:i;;.~y-;: .. sea PM-" ,,.t .. s t p ; l : ~ : , .  . ., .... ,zr-. . a,;,, .,,I ;...".:o ,;., f i f:?.q I;%?$: - - .  ;~,~<~~.j;i.$L;.:~,< 
j) . 

.",.. ", of one of the la rgesr in e r n,a t f ,323 2 g;! :;*:Z:.I~, ::I$ .;,J;$ g. 2. gw.23 .c;.+.,gyf;$, gZ.g.;-. $;;.$s.,;g &g;. ,.;i;;gz - + 
United States. 

Revenues 

Beginning in Fi.sca 
its international fe 
Internet access serv, 
its marketing ef2orts 
carriers, developing 
and broadening its r a  
result of these deve: 
percentage of total 
Fiscal 1999. In add i  
operations increased :ran 
during Fiscal 1999. 
are derived primarii 
international prepaid . 
long distance carriers; 
individuals and Susinesse 
reoriginat ion serviczsi + 

individuals and S u s i r i e c  
its prepaid calling 
discount to their face va lues  



Concentration of C:usi3z?:iiZ-c 

While the Company's 
the Company's five l a  
1997, 2 6 . 2 8  of 
This concent ra:- 
arid other carriers 
provision of whcl 
failed to pay the 
evaluations of its 
support accosrics r 

Cosr s and E x p e ~ s e s  

Direct cost of 
include costs asso 
international and 
has primarily been 
payments to other ' 
custorner/carrier 
faciiity costs. T 
services consists 
access costs. D i r  
paid to the Company's A 

The Company ope 
consisting of t i "  
transmission ce 
Company's U.S. 
facilities of i ~ s  
(i-ii) resale capacit 
Company seeks to f o l k  
traffic volumes prior 
expands its network a 
increasingly consisr or 
well as costs arisinq 2 
fixed nature of thes 
depending on the min 
Company. The Company 
cost of revenues to 
the improvement in 
Company's network c 
intense compet 

The Company's teleco 
lower selling, general ari 
Internet revenues, and the 
telecommunications sesvicas 
administrative expenses ths r t  
As a result of these f a c c a r s ,  
the Company's revenues that sEt 
the decreased emphasis 
selling, general and adm 
percentage of total reve 
calling card and Internei 
sellii~g, general and a&ii 



revenues. 

Initial Public Offering of !ie:"Zt.;inc- 

- - .  . , On August 3, 1999, Netaphgr~a c3.:$ypkpr~i%+$t;r: arp ~:-;,$:..i.,:~~;, z:i.g&ks+ .;;?rk+g~;";;$ .?$ 
,. . < .  <.i' . . 6, 210,000 shares of its cajxiG~an 5 t ~ e . k  jthi,a *.in:e-,g:2g. $=i&izz:,- ;3g9&:~3jw*i, F ~ , ~ 7 ~ F . t , ~ ; " ~ ~ ; .  

a. 
- .. 

$ 8 5  . 3 million in ner proc~eds.  ~ 2 % ~ :  chc?. &;$;LS;; i(z.2 $~..ih:: ,.,. e.., ,m ,; z, ::, )13;~,giSg:i .r &,.e, *, .,., % *.:--.$ 'i;;~i~32 ,,.:; :-,,. ;-I-...- ,~,.i>!$&<$$!.~$ 
I.. _ _  owned 5 6 .  2% of  the c a p i t a l  az Y..,; % @ $ y i L , r t ~ .  -:b! . "..-t ..?&, T- ,L -A. . . t b z  1. ,. - ..,. A . - .I , ~.r;i ;.z~i~~/~:&$$$ s .. .;?.;&#,. .::,& ~i+ .%;:e~pe x, 

that has twice the GE ~~.i2t~'."%&i-.-,.7 c, E - s~;3~t~:j;(71+~z, $9fy3!i;x3;,a, +&.&..pi.'k-,+i'i;li.. s?,?;...' " C't.'!-::.: 9. 'I*.. ,- .i,,7L,.... ' yq ~ ::::s =: ( ; ; ;yb  :. .,;: E'g: 
-, - the Ini t ia 1 Pub1 ic Offering , t h e  c~z~>.ish;y :::%fi,t ga-2- Led *i..ir/ *, f 5, '~~t:~;$;~~;~~:~Lg~*f. .4C~~i .gs i . i ,  ,= ,:$L.~,%:~ - 

Subsequent Events 

Telefonica Agreement 

In October 1999,  ZDT 
Networks, S .A. iformerly 
which thl- parties fozrtad 
services and products for 
focusing on the Hispanic 
formed to provide Intern 
contributed its dial-up 
and facilities and its 
access to the new corcp 
company was formed to 
content-based Internet 
Internet services to c 
developing relationshi 
sell advertising on th 
interest. Terra Metwo 
for the ISP joint venture, 
criteria. 

1 ~ ~ 1 ~  49% interest in t ~ t e  ? r i * ~ ~ + b ~ p ~ ~ ~ ; y r : ~ r y . ; ~ . i .  ,, , , ,. ,, . . ,  "; , , , , ~ A  ,.~ :,,? i?,irii.r;;.:y,, .. ,+,: ,,?.... ?:$ $:a %c~.~$,i.+.bt;.?:~.$ $;$$$: i;@&+$@+d: $?he. 
equity method of accounting. P&e c ~ ~ ~ : ~ $ ~ ~ ; ~  * ,$ 1 $$ + ~,~@eg-4&y Q,,%: G; .>, C J : : . ~ ~  :,. ..p. " ,19.,:..sr GP-~:, ?.$;$).!$$ , &i&@t:+7ij, 
company is accounted far Zt itrQSE. 

IDT/Westmintech Joint Veritur& 

In September 19 9 9, a s~tbs idi&r :/ c~ f kt,&@ i);$:rL:!:$>%q .3.:r$,!%.$&g$><j, ;;i~?;.fl ..$& &;&jg~$:~i,&q~.$ $:<$j. 

form a j Q i nt oen tu re wi t; h West ~ i f i ~ # ~ : ~  t.";ci:~g~,ii$~~!~a,c I;'?;.,. $ , C .,, . "; +- 5;. $$!@ $$,:.@; #ii ;2,jzgo :&$@&! 
a. - r- , ,:. " I .  . - 

voice and data services , 2 ud.i fig %.i ,%iL2rx;&x, h. ;..;$$ pr,s;$$,,$,#~$i- $:&:;!:$;&.,$. $$.&::j: 'k,;f;g+;$l i$k >$g,;+?>.@&- 
telephone service (dedicattsd a;ld f + j ,  c&h+ ~st&c8,:8pig.$fi.a; i~fi2,:$.$f~;.$.+ ;p%4%f$g3 &_t;fx$;j;-3~fj 

fiber optic ) , on 1 i ne seryi ce with gtrs~ 2 ~ $ 5  ; ~ ~ ~ g ; ~ ~ ~ ~ ~  ~7:!,,;~~+:.;~,~~ +A*.; -xt.-r...i3::~vr:,,...:., rb~%it.. ,. , ~ - : ~ , + ; ~ : & ~  .., ..,..I,~ 

se r-ice s ( GSL, dedica ted a rA(j di;b f np j jzg! \:+$ ; h$:i+ko ;l..$;.&.@f ~ . ~ ~ $ ~ ~ i : g , . f ; $ ' ? (  ; # , $ t ~ ~ ~ ; ~ f j : , ? ~ ~ ~ .  $g:$.@: 

other teckinology to t he  cefint:::s of e$i?:f:i$:z::&,:~;.i~. 3!;n4$h . . :~iX:$k:'E3i~:&*!:.iii.$~, @ ~ ; ~ ~ i @ ; ; d ' " . ; ~ I & ~  

worldwide . The Company 11, hc:atz .a. ">". ~ : ~ ; ~ ~ ~ $ ~ ~ ~ : ~ $ ' i .  r+-&:[ j;.~;.; a,& ;.i.;;j,;'i.t. L+@;I;~$< 

which it will consolidate. 

Results of Operations 
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Costs and exp, arises : 
.. . . . . . * .  ................. Direct cost of r e v e n ~ e s .  s ; .  :. a 

; ...:. ... Selling, general and a&%in l .s t r ,a?2~~?. . ,  ........... + ,  ; L. 
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Depreciation an& amost ixat ic ;n ,  - ; & ,  - ' , - !, <- ii - - - 2 I: 

. . . . . . . . . .  Total coscs and e x p e n s e - . + . . + , , , = , , . - .  

Incorr~e (loss) from cperatFons. , ,  , , , * i  ? $ .  : . . . : z  i . L  L L i  i - L  

. . . . . . . . . . . . . .  Other (net) ~ m . + L . . i i i i . i . L . L . L i i i i i i ~ . ~ ~ ~ ~ . : G ~ ~ ~ r ~  

Income (loss) before inr,cjme ~"dxas, gciaa-g$y:,: re;.?@g+,$.T;.L: .31.%.3 

extraord.inary items .... c . s * - L & + G  Q . G  + = ~ ~ q - ~ + ~ L ~ ~ z ~ . c = . , . -  . ., 

" < '  l- .; Fiscal 1999 Ccsmpau.~:d "; F"Fi,st;:;i ;$d:j 

Results of ope rat la^^% 

Fiscal 1998 to 
reven:ies i n c z l a  
approximately 
decreased 15. 
appro:<imat el y 
increased 1 6 6 .  
appro:cimatel y 5 2 : ) .  i 

Telecomuniear 
247.5% increase 
apprcximately 2. 
to the addition o 
existing clienrs, a 
calling cards. The 
increased use by i?- 

services revenues 
to approximateiy 
telecomnunicat ions 
approximately 54 
prepaid calling c 
overall teleco~b~tunls 
cards increased 236. 
approximately S 3 6 4 . C  
telecomunicaiions 
approximately 3 5 . 6 3  
telecommunicatiuns 
from 7.5% to 3 . 6 % .  

As a percentage of E5 
approxi.mate1 y 6 . 3 5  for 
decrease was due t u  r h e  
a percentage of r o t a l  re 



access r e v e n u s s  d u s  C J  a cfacr~>ase i n  

Internet. Telep 
3 . 4 $ ,  for z i s c a i  
t e'l-ephony r e v  
, r e s u l t i n g  f ro  
and services. 

D i r e c t  Cosr. 
138.7% fron a 
$575 .0  miili 

increase f 

CC)StS, 3s 
revenues, ,gr 
in direct co 
s e r v i c e s  and . 
r e t a i l  and Lnx 

deployment 05 a 

S e l l i n g ,  Sen 
CCJSES increase 
approsimaCely 
revenues, rhes 
1999 .  T h s  inc 
i n c r e a s e d  sale 
c a l l i n g  cards, 
Net2Phone Dire 

handle i t s  r 
cash compens 

p r i m a r i l y  a s  a rssuLr  af 

1999 as  con 
i t s  telecw 
and expand i ts  
anortizst i o n  
LO its asssc 



research and developiaenr, wz-:ige-.of:', ~~:~;:-~:,~~~$~;:;;~~k~s;.,,;-. ;, '7. G,:+ . .; c.L,h, - .. -, .;:.$ ,. *. 

9.3"af telecommunicaeions re.ueRue-;-, 

LOSS from operations gar t!:.r_! Conp&ny*o :s~$?:tt~2;;:.:: " . , .. .?,: i: ,,; -.-* ,.>! i.3 is, &!:3:~: ;: --:;$:$ g; s-;::;,-+ g;sItt.5gi: iL+i - . .. approximately $8 . 2 ZL 1.Zion i a  Ff sisr&; ,R$a z + - , . ~  .. - .;;,,~-:ki+.:~~;..;;:,,~.5;~;~.r &. $;,;:, % ,.: L-. . :~; . ,~: ,%,~~z.~ -. .<:.- :. ; i.i :,, .;;..:, . :: ,., i .. ...--,. .s..",,, :. ,". %.' P , . ". " >. * ... - , . &  >r .: .~l ?,.,\?. .>'., ,L i- - 
Fiscal 1998. The increased ?,ass i s   ti^^^^.;,^^ r$:,iF"' 5.5 : ; : p : ~ - ~ ~ g g . @  .--.r-::*si.-.;:k.2-~- ,-. .<. .s -.-,, ,. ,.,.:,:..$~ 
resulting from a decrease in k - ~ t a i  : A * - :  $,* L *x :, s:.?~;-$;~ 9;::;:: $, c2;$y;bb q 

, . 

,. . . .  
5 . . LO s s from opera t i orrs 2 thu r4&5 ax j $: %: +7.iq%:ei:s i. ;:pli...:r-;$i 5- gi 3:; k ~ ~ ~ +  ,;,.i;:i':+z~. A - :*. 2. ,, L; .- 

4 ..-- ,-,- *-L.* -.", ..,CcA8-- S',* ...., -. + .., ,,~,., ,. ,:r 5,r:k. Lr... -;,..:::. - 
approximately $24 - 4  r n i l l i c n  f o r  Fbsg.t-i ;pP:$r i~.~~:+;gagI_~;~ ys &, &+jz$g :c.g . , .. - .  

approximately $2 . 7 mi :lion 2 s ~  Figg,;i:, i.$$:>? *&:is LO - E~,~s+,~,,z:.- - % .... &a, s9..>+?.,, k: $-ig .T+-s.~:. 8:r*.s5 f5. ,c?:+.~ .,. .:::?:: ,..,._ ;z< ;. !r :~:* -- .$i;.. 
-. ,. I . 

the non- cash compensar ion charqs af 3.5 6 ;$ s ii; 2, 2 :. ,%-L: ,%&.;A .J: i . ; ; ~ j ~ <  , ,li i,,;i~..;;~:.~. .:. 
$I.:,.% - .- .$:%.,?? fs "...L3 .J,..c. .F,>;?a?"p .e>c .:,; t:. .,, ..\., * "; ,--? q, ,y:* . , : '.,. . 

with a substantial increasa, ia &&$j ~ w h e g .  ,z-;:d es&~g.,g~.$a!g 2a&i$&fis;+$8 .,$!-!j: li;-;+icci, 

general and adniitlistra"Liv~ eir,peG,r& &a32::pggz3 2$gc;i$hi$t:;i+! .i+,L4,&228if+gE9 . . .  

distribution rc.lationships, , ~ ~ , ~ p , , :  f i ?'+ : $3 ,& *.iiC1, * ,- .=!::=::: ,. -a. + , ; ,..- ..h.-::,., ,i;-ii-.-h,i!i!>- "! v2 .&;e:.@; +:;i&<g;% &:$ ~ > < ; ! Q ~ n ~ ~ $ : : : $ i ~ : ~  :..: t ,. 
. .. . ,. - . . . . 

Income Taxes. 
attributable to 
$4.3 million upon 
additional paid 
recorded an inco 
previously estab 
reversed as the r 
not. A portion of 
exercise of stock 
capital. 

Acquired In-Pro 
expense related to a 
1999. The Company's 
recurring charge of 
price paid for 
development of 
these projects has 
have been terminat 
additional acqu 

Subsidiary Redeem 
designated 3,150, 
Stockf') and sold 
private placement 

The Series A Stock 
of the beneficial con 
purposes the value of 
amount of proceeds a i l a  
increase in net Loss av 
of the Series A Sto 
representing their 
beneficial conversi 

{Tki 6 
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Each share of Se 
Class A Common S 
completion of Me 
Series A Preferre 
pretax gain of appr 
Deferred taxes of sp- 

Fiscal 1 4 9 8  C j ~ m p a r e d  t~ y; A c - r . ~ ~ ?  ,,? ..&. c %,?$'f - ., 



Revenues . Revenues i ~ r c r e a s e d  1 4 6  , 5;:k f p.z..;*-z ,~:>:?&~:x~&&.:!~:-gi;$ s i  $$1, Lt .+;& 2:; ;;,<re:;. 4;;2! 
. . . Fi s ca 1 1 9 9 7 t 0 a pp r o eima t. 5 1 y 5 3 3 5 . ". n j, : : ,, ;. :-+ 5: r ;.!3:@43, .; @.;.;@, j:&,-ij!;:;;$f? f; i;;jg:Fiiiiiixir~z !+ - - revenues increased 204 .Q% f ro in  appr;3.;;-xff8e:;c.i.\,- :>5:34,'";nj;.$,5,$:izpk. j , . ~ ,  ~ ~ ~ , $ ~ . : : 8 : ~ , ,  ;'%;$'2- $3 

approximately $303.9 million i n  Fisca i  193?& zg.,i;cf$;&t , ~ ~ : 6 ~ ~ ~ , ~  !jj&:,+&x&;;$s& 

decreased 39.2% from apprc,ximately $32.9  2.$:-::.':$ie$2c k& :tffi:$":.+ 
approximately $ 2 0 . 0  million i n  F ; , i s ~ a l  1<398, r.ijizi&?giz@ ggs 62y&@.;zA&:g':;:; $h&?;<,.:@$!$$3 .- .- 

in Fiscal 1997 to de-emphasize it- a ~ f ~ i , t r ~ y : b ; 2 ~  && t~$ii-"af&%l;.; - . ~ ~ z ~ . & $ . ~ ~ ~ . ~  q- m -,, ,.. ~.. " . ~ - ' & ~ - % - ~ ~ : . i i : : , 1 ~  % % ~ C , Z ? ~ ~ ? Z : C , - ~ ~ ; V . ~ ~  
- '5 t-,': ". ! revenues increased 3 8 8 . 6 %  f r o 3  a g p : - ~ i ~ i $ ~ ? ; < ~ ~ ~ :  $:2;$ ~ & , ~ , $ ~ ; . ~  $,cil f-;.~:$,:!~..$, ,,i:::- :.<.'I 

approximately $11.5 million in Fisca l  1532.  

Telecommunications rerrenl,tes increase$ zai.&.ti gi .g~ .&$g$~-~  ,!&-I. $gpt:t;.,% i:i::z jg. 
/-i 244 .7% increase in minutes of use ,  $rs;f4 ; : j ~ p e ~ ; < i ~ ~ : ~ ~ ? ~ ~ y  .i:,,%j:6$; i%i$$iz.~r.,?:, &.. 1 , w,., ., /_. 

approximately 805. 3 m i l i i a r j ,  cffsr;rt i n  +.---= + ca .L %z k-- ,,:. ,:x - .z3t,-Gs,- s-!a<,d't $,, $:e i.pe $f&qz7+fi&$j fk-&.g ;$;; ?j,:$?.+ 
.. . from $0.  43 to $0. 30. T~Lecr~rbTu-i,,-"fp-ii,i ' . t ; . . ~ ? : , ~ k  : ~ , ~ . v , m . . ~ . z . i - . - ; . . h  +$.j,;.:;i;..,<.,;i':.i:. :::::+.?,I. kc.; 

~ I J *  € z c . a d i * z Z .  **<,%+,:,.- .s..--. %c<~:,.:-*ed*%:2z ~ . ~ ~ ~ ~ ~ 3 ~ . z ~ , ~ . . - ~ : : T  T..<,,* :-?*a :?--,%, ,.'..!G, 

addition of wholesale r:arricr se::~i~zs c"l..iis:ng~, i , & < ~ , : ~ ~ ~ ~ : ~ e , ~  ;gjz;:,:%~ &*g $<.&ii:;s:$i:i&pg 
, , clients, and increased rq-.rP<lt"..-q LS G... .,.- .. A X *  *, 52s z;g--;qfs :2e h&;.g {;,2:2;5?+3.,$+~ ,!.. ...-.. .. &s,x:.Gfi:;;,-i: .#,.. %+ st.*-. :%:,&;~'&;i&<i G ... .., ,.> ,. .. . A 

L .  

cards. The offsetting de:ziini; iir ri?;YfQr;u$? :;+$ a%,s,g~;~ i.i?%:lU$;&+gi E$.&$k 4 & ~ ~ ~ : g 5 1 ~ ; . ~ ~ L ~ g  
in the mix of t el econfiunirag f ~ f > s  , T ~ V Q ~ ; ~ Q  ';$:.& a:$d g,pij@%: .,it$ ~~g6$:,~+:g$k@ <:>:gp.ij:2:xw! \--,.... 
ser~jices clients and rpte Fficressad tksa b j y  2 ; $ $ ~ ~ : ~ f y . ~  %,$, &++!:.g g e$.g:2x,'i $ ,&  i y3 g&, 
increase in wholesala t~atr ie : :  ser:ei.cas. eav-Edc,s 2," ~ ~ $ : . $ &  $k::Q;$g ;zgij:g~~ig2~.!:7.&~$2 

', . . - - .. . 
$ 6 4 . 7  million in Fiscal 199'; r;? ;apprax;ai..3<:,,Cs'$y J$&,&.'? fi;; . ~.,d qc i . + Z , i : s  tk, %<.;-I;?, .x ZZ.. c.: :ifp:;;.%.:. % .,= z.',.,.',~; % "<&,;$&,, :z .r . :. ., 
As a percent age f t elscozirri:g;? i cat; i .3;iV$; n'.evrerri,$$~:. + 2g!~i:;tl @-&,I @ ;:,a $xi :i,@,g= iq$,Y -:Pi +:+y 
revc;nuec decreased f rij.rL ar;pri>:,;..i.a;j ~ : . ' E . ~ .  y 64 'f t,cl. 5, ;; :$&,6, $;,gi%.~gg $, :-;$ <;$.&;$ $)::+, $,%& 

. . .  
s i gr, .--A- i rL i rant  i ncr e 2 3 fi- in p r 8 iii, ga % i ::;.,T zariQ $ + ~ < ~ , ~ ~ i ; ~ , k &  &&T;&. $& $$ :$.jz J~+~~~>.,~~,.:~*:P;:~~ .., :. ... + ,I, ..Ls,s>.d ri,+- .sS- 

. . 2s 6 Zerce r:Z 0 f a ~ e c s  1 1 t & 2 &cfJ%at&a";.<:&:: ,$.3:::;:ji ~ f i : ; i ~ $ ~ ~ ; i ' & ~ r  $ 3 ~  :$$t?+:;i$~;; %;F;B~$, ;::,:*,ft4:3-"t& 
. . 

5% C a q a  ny ' s ?=-pa id c& E l i n g  g";ar$& , f <::i3; 'r::i:xgg,:$%$ &+&+$-+ %;-.& $ + ~ , $ : & : ~ ~  $, f?. 
jaz 3 .zr y 1 3 9 7 , F 2~ rea se.j f :::3zi a p p  h"q~-:&~~&,aj.<? 1.. -ii 5 2 ; <; 3::. i, :;ihc $;l< Vqiii.$:$$+ t '$,:.;i$y'!: 5 +. .. - . ~ p ~ r g ~ i ? , ?  3 1 y $ 138 1 mi, i i 2s;; z. i ii P, ?".P:% r + X .  -.. i 8 !$E& . .FGi? ,;g .,* g-?e."; " . "., (A: .;f--rii:* kl,rzr.k ;ii.*yZ, .:r ,.,.... ;l.U ,:..q. 

- - %+ Luzzk,,: r-. I c& i Qfi%+ rc?Tz3;?,)J&s g).r.3z!3 3 $3 r'3 ' , 1. 1 .., ;; ,. i. !:: , . ,$ .a.z,. ?,'.:**:..;$ . B:,. ? ,, 5 ;  'L'ftG.% .-.,.z~;:.:t.ia~& %:. :'Lr- ' 2  & ~r .gg$~.~~ g,@.71$ ~ , ~ v ~ ~ ; ~ ~ ~  

a~pror.:Fm;3.reLy 2 .  6 %  ra appsl~~4.~;;at@.$,*;  z z * ~ ; l i % Q  ,...., 265 i& .... $&s-T>@t--k; ,-%, ,,. -> *;*$eb -A: - 4%: c:,- .. 
.- - I -. - .,u,, - "".- it;er; i sa t i 0 ~ : s  rec,renues., ,,n.",$ r-:+&?;, i ~ r : " ; ~  ,I Fq:::; :;,, $$$gO.&:c@.;s ;g:@;&~~p;~i,:~, -;$+.!:;.$ $$,$".:;5-'.3.: ., .*. , . . 
=r:-- - - -;ir 27 -3%: -,o 7 - 5 % .  



Depreciation and Livsrtiza 
183% from approximateLy $4.9 
million in Fiscal 1998. firs a 
from 3.66 in Fiscal 199'2 to 4 
absolute terms primarily as a 
intangible assets that 
1n.ter~xchan'~e in the 
fixed asset' base duriri 
Companyf.s efforts to e 
enhance its Internet 
anticipates that depreciaCion a&d . ~,.e$~;~.-? . ._ 8-.-,- YE, -: .,.. :z,? .,--- . -* 
as the Company contin 

. , --. Income (loss) from Opera+,isqrs, Y%Q t ~ . ~ ~ p & g ? ~ - ; ~ $ ,  B~:?g.i.. $-$&: :ag:a"~~iE;,~.~ng i~;$,& .$,;?, 2; 
million i.n Fiscal 1997 c~mpdded tit; ,bG-sy -" .,+ , i+-,8=.. ,.$$*? c ,..-,, ?; *.,% F. ,,E, ?.: i,,.< ,5.%.~a -% G, ;23 g, :$:$; $: ;fc.-, ;<. ~:h; ,z;.,k: zL '5 %<. ..& +;!.k ,,L ,:i.:>' zj 
Fiscal 1998. Income from aperaf--Dfis ,far %.%+ r.,+.?c: t., r ' V h s ; ; ~ . . ~ ~ . . b - ,  P .  .lUIL :'-I[ -fi e ~ - , ~ $ . L v L  =,-;- 2,.p~A,&vl.z:i .-;T'L~:;*.S-' 3% + ~ $ : ~ ~ < ~ ~  

- " 

business increased to approxi;iiat$$y $iQ,:%. ~ . i . % i i a i r ,  2 ) ~ ~  $.'2.$+?;+$ $.$$.Y& $c?;if$i $;$.,-; 
milljorl in Fiscal 1957, The ~ , ~ : , ~ p ~ f l i 4 ; ' ~  .I;:,~.S f+.-:'j- -.?tyk -.!* fi*.".,g.;.'" :z: +.:; ", ,&@@ ;a 2:z+i sd ?,> ,. - G  ~.:~3;.z5 . - .' ' tz '. ;;. &;% X? 

. .  . 
S L  ., , -.: 

includes one-time ,-ha rge $ 2 7 , 4 ;ef $ i,i-:>:i .:is ; , -2-+ , a - ' --,;a*' , ;-. -,: , .ci; 3; . i.,~:..:'i , t .  .-.,:-;,-;$,. ,!;. !.F':*, 
, . process research and deve-lr~pment $zagt$ ?:>Qsfr ;::F:. 6 ,:;?:@ $~i %!& F>i:.Fs 

-, . 
acqui sit ion of In t erExchango ; As k% $ r , ~ ~ B & ~ : : ~ ~ ; ; +  $ :J 6 :[r,~+,:;~(:ig~c& i,;~ &%$,iLt~;. *$?.:g;,7$,+$$,$i:;. 
income from for $.al&~,+3.. . :,-l+Ll- +LL 2 :,% 4; '?it: ,$c, i i i i~,~ ;a A-,;..&,if i:::;; -2. x?'.?- 

ill.'. .,. *.-c%" ,*"L ..,. Lo-,;. 2c:j +> ZL4,*,.: 3-., >ZT$?..> .;pc; .,.::~~:?,.%'.~ *2? .% L"., ,:. (>.<.>. :I$;!? 

i.n Fiscal 1998 f ram approl;:ixiat&i~+ 5 , 3f$ i r a  F%.$i::.&J '3 ,, pi; k$~;:&,$ 1 .$!$.$. LBq.$.;,L4J:l:;. f:$i;:fi$: .t 
telecommunications operakians exc>h;;&;ln,$ $&& . . ~ ~ ~ a : . ; $ ; ~ $ ; ~ ~ ~ ~  :E G,.: -.I-:s. . 5 f + . % : . i t + ~ ~ i ~ h ,  :- :>,,.;d i v i b = : ~ i . , ; * : , 4 : ~ L * w  s.3, ,. !. ;,.,.::.,-.?;; ' 

res earth and de ve lopme fir, ;,tr @-o f 2, %tLg:$ &$T~.~'.$,x f3:i4i!Llp;;'gg4a. z<2 i$ ,, ;; ;it:$:$ .;; :;,;;$,p;+ ,$$$.ji..i;:;;3y $.:f 

9.3% of telecommunicat.ions revssmcs, 

Loss from operations f u r  : . ~ ~ ~ p g ~ + ) . , g  ;6f;$,+-yc~al iaf;(-.;liq;y& ~,., t ;Jh$~.~~~.o~$. ,,.,.. ,,~. ..v-t: 3 + ,. !:fi-~~;.,;ad ,.,-, , ,* .. ,.. ?;..:r;. J .,. 

approximately $7.0 rniiliafi i:~ Fj,.p::a.i i'&P& 2:g<;;:!. -.;;$:-.g; '>-g~~m.:~$g.~~ :*;: . '$ &;$&$.sf,:% . kg: 
Fiscal 1997. The decrgased Josfi. rt,k& ~ ~ ~ a ~ & @ ~ ~  ;;g::i::+$.g *r&~$..:3$ii~.t::z. %,;+ ;,.#i7;&ip&y 
to the refocusing of t h e  Company?$ ~ ; . ( ~ . ~ k @ ~ ~ $ , ; ; g  +i$,$!;j.g,,q~ & ; j ~ ~ ~ ; $ ~ ; ~ + ; : : : ~ ~ . i , ~ ~ > + g ~  , ..- .,. :$,:*:&:$ . , .. . ., , . , , . 
marketing to new rcseiler p togsamZ 

. . - . -  . ,  - xn,-ane 7s - 5 '; :-,.:. i* ..% iti;*- u.,~,, r + ?'b qs& P I , .  4.5 .., F h, $,> 3' <;, p.;;,-,,L , , $F.$f,!& ,$$@v +&;$-;! &' i~;iflk $?,j$&f:& .%?:p 
. . ,. ., 

i~;r-one r a:.: ketLe 2 :- -, f rsa 3% - T + r ' s j +  <$,: ;.>,;,.,+ 2: !L?..,+-,&, ,:3:z,$,i; p :j2,;~-i~~$$.'5.$,~6~$4 t ;:3F~6Fji'gi'$:2;E:: 
* % -=.". < ? %  \ .--- . . --- .dl ,=,- i z , ~ ,  3,;13:.,-5ry-.e. ?he aiB:?.,# , .' a *sf*.& ,, ,,, , $;e:%, <: ;;.::..* f.,:*:& & ?:%+., $-9.&%-;:a::* ;i :jsj-?$$ :.'<- ~+;!3+;! 

- - * -  ..,. -. - .+3=2--'2." @ d, ,- - - -; - . &:,: 5:; :-;*s; ~,<<a;s c:!>rf> ,k .i ggt.2 y ?, i:yi?,: ;:. ;; 5 .: g., ,  < ,zw,, :? ,=y ~;! * r.:k4!i .  ,7; ., " ,$; 6 <;,,$,%! $ja::,rp:,,+ i! ; !!: ++ $$:+ 
7-c .. >.& * .. .- ?< " ,,-v ; ,?.*.: ? ,  -*, ., S'. ,- $. $$! ,gz!fji* a, . ;; 1 :%.' ?a, =-c.5 - --".. * .+ ,-..A - L ?Z ,** . d  .," .,*-,* ,*" -, .+, &, *.# &x1:,.!i$ .<" % ,  , . , , & .,,;< ?..$ ,;$it?: ;;&;+:;:i '-.*;,i2*>, $.:+.;< 2;. k:F.$,,?,;::r .. . * ., , ,,, . .. ~, ' ,. ;: '* 
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allocatio~l, the Compaey eonsideyzb, ~;';~~.<; a"'..sr ~ . ~ i ; ~ . ~ ~ ~ - i ~ ~ . ~ U  y,$;'.< ;-,s;;j:g;~c:;.>~ 
. .- ;.", g ;r,1;..;.-; i ,-. 2 .s..r:::i; development projects in-process 8s af' t &% .; ......... -.-&--,- w A . ...! .>-A .. 

Quarterly Results of Opcrstislis 

The following tables set 
eight quarters ended July 
has Seen prepared an the 
the opinion of the 
only of normal recu 
information for per 
necessarily indicat- 

1 g,? ,??;;j$*pi>$p'X 1 ;% 
CIONSO* ux,v," "'.- " Sf?. i"lS." '& . -  ='-..'<.i;''- 

n%k-J :*a qg>#*;4c > g.L+*!.TF 2: 2iv..$,,.:;'%j$: $;~g;~?;~;~$~g!;.fg::: 
i in thatt%apad% + ~ $ : ~ g ~ $ ~ $ $ : ~  sk:.z.$+ ;4?c;B5;3 . - 

<TABLE> 
<CAPTION> 

@cE"_, - ,2zn n 
<*. 2 A ;  
2 ,$ 

j, 29:. ,c i 3:ke t - i *  

,%&.-. ,-a *. ......... - *' -, , X , 2 . ' S , ~  $2.. :%'L,k '!L ,e,,a,*,&."-d>:q:.,~ 

<s> c-iix - ' ,7~, > :<",, '.." 
Revenues : 
Telecommunications, .... 343, @Q$ $63: f?.:v.,Pi .@ ,:. . i 

Internet . . . . . . . . . . . . . . .  ig 853 5. .i :$[, 
., . 

6. +..: -' ;? ? "(<,$:? Net2Phone . . . . . . . . . . . . . .  %:, o,%i 
i r _ i = . & , i ;  &,&,,a;a-;Z-* z. ;&2::>L.-,c:>.:J:, -$, ,!, ?.:.:..*'.?- -z:,*, ;;! 

C i 6. - & f: ; ,.? s;. 3 .. ,. ,$.-.,~.,lJG . 1 4.'. Total revenues.,...,.,, 2 *; be 6 3 ,*E, .> -.7 1 :..p :i z :: a -:, i,,?;: ,I  zy 9..5 ,.:$;!? 2: 

Costs and expenses: 
Direct cost of 

. , 
revenues.,.. .......,.. . F > ! > . 4 $ . t  !"I .... ,.*:&,,% 

'PC 1 %  : -r V '23 'E ,,. 

Selling, general and 
:q g,z&; '3, :$ i:,:;,::.. administrative .....,.. ,. P . .&,. .,, A! .?.:a -:* '"* 

Acquired research and 
development ........... a* .a, 

Depretziat ion and 
<. * * 5, 
; * i i* j; 2 $j +$ ;!: amortization ........,. 

xl n, ir. .4' .iY .C +r .4 il..iC i,,, .a 

Total costs and 
r; ' .,,_, - 

expenses . . . . . . . . . . . , . .  -,.z + FJ "4 ++-j:d 5 &' 
r rQ. f r  .,*. ,,* e h., W>$j >:,,.:* 

Income (loss] from 
.-> 43:? "i" .", 1,' operations . . . . . .  '..,.,. % -,? r .* kil 2 ;?i ,~.  

Other (net). . . . . . . . .  ,, .. $ - A .  ,. f ij, .,! g, g ' '$&";1 ' 
.--.-~.. -,.L":& .*.<:,* ,A.?<,,* ,< 

Income (Loss] bs fa ra  
taxes, minozitjt 
interests and . " " . " >  .i L i extraordinary i i e s . . . , .  1. t ':. I .a : a  -~.;:,i 
Income t.ax p ~ ~ i ~ i s l  c:j:.i 

(benefit).......-....vs a _ ,;%.. s 

Minority interests . . . . & .  - lp +. *. 

'.-LC vr "l L1 ;el .,= :s, *:a 38, ,* .:, 

Incoma (loss] before 
T, pi 2 extraordinary iteci-. ... s, x ,?tt..3 

Extraordinary item, fie?:, 
of income taxes.. . . . . . .  - ... -_, i_ 

": - - - - " a  -J., *c .* $8 .,: <* .> A 

Net income ! l o s s ) .  . . . . . .  ; , 46.3 ,z. + + 2 ~: .. + 3 

http;//www. sec.gov/Arcll iuc.sJt.dgari.:dafi$ $ @?37:$.i l!)(gJ[~g~ijf$j :${J;Eg#$ja $J{$@j$i$.-t%z 



Subsidiary recsen3t?e 
preferred stock 
dividends ............. . 

Net income (loss) 
available to cor"ir,z 
stockholders . . . . . . . . . . .  

Net income (loss) p e r  
share-.-basic. . . . . . . . . . .  

Weighted average eha re s  
outstanding--bas~c . . . . .  

Net income ( 1 ~ ~ s )  p 4 z  
. . . . . . . . .  share--diluted 

Weighted average s:13res 
outstanding--dil~:ez.. . 

Liquidity and Capi ca! Pesw.;rces 

General 

securities a n  
approximately 
Fiscal 1999. 

In May 1999, The 

credit f acili 
$235 million 

serves as admi 

purchase more tha 
together with acc 
with i t s  tender o 

at a rate of 8.259 p 

As of J u l y  31, 1933, 
securities of 5130.9 
million. The C ~ r n p z n  
approximately 518 .3  
flow from oper3tiri~q 
1998. The Company's 
to year, depe~?bi!sq 
especially accouncs 
of allowances) were 
199U and J u l y  31, i 
and accrued expense 
businesses have z r s w n .  T?.s 
approximately S 5 9 . 3  ~ r r i . l l L s  



Changes in O t h e r  Eiss@t;.:$i ZZ:-f:"osn%.;g 
and Deferred Reve,.i,rie 

<PAGE> 

trends in da 
(wholesale) 
addition, as 
worthy custo 
c l a s s ,  a s  
days sales 
is not pos 
d a y s  sa les  



its conlrnon stock to 
with respect t 
Initial Public 
mill.ion i .n net 
converted into 
stock of Mer2? 

The Company in: 
increase its t~lec 
strategic acquisiri 
to time, the Compa~ 
technologies, pro 

As of July 31, 
aggr5gate amount 
still outstanding 
Interne2 companies 
penetration into 
of Octaher 28, 193 
'to Lermer Qversear, 
similar transaction 

The Company believe 
Company's exiscing 
activities and bor 
meet its currently 
requirements Ecr a r  
exceeds current e 
of another campan 
end of  such peri 
expenditure reqi.lil- 
from equity or deb 
be able to raise s 
unable to obtain s 
reduce the scope o 
adverse effect o 
operations. 

Year 2000 

The Year 2000 issue 
:;ystems and softk:are 
applications define d; 

$5 
<PAGE> 

and "00" may not be 
Company has dedicate 
correct potential Ynar  

The Company has es 
"Committee"). The Co 
disruptions in services 
the Year 2000. The Cc 
systems that may he 
identifying and inven 
systems for Year 2000 
non-compliant systems; 
compliance, 



. . addition to revlewrnq i r s  
submitted requests t o  ' *  
information regarding 

Inventory, assess 
hardware systems, ii 
Company will comple:- 
that to its knowledge are 
Testing of the corrected 
ongoing basis through 9ct.o 
the first occurrence of a 
date. Additional C e s t i n q  

In particular, t 
switching facilities to 
provides con.rtuni.catic.ns 
Year 2000. The Company 
compliant due to the natur 
conducted and continues ic 

The greatest risk to the 
services is the faiiure of 
complia~t. While many orher 
independently become 
(particularly snalle 
resolve Year 2000 is 
only to the same degres a 
comunlcations industry. 

In providing t 
indirectly with 
and other carrie 
information from 
compliance and, t 
assurances and i 
risk that the Co 
materially i ~ y  ,, &ac 
smaller carrier 
provide telecoin~u. 
risks is beyond 
fully assess the 6s 
equipment have asse 
are manufactured an 
switches are man 
therefore, such 
2000 compliance 

To date, the Company h 
connection with its rene 
constantly monitors i t s  
will resolve any o u t s r a  
Contingency plans w i l i  
critical systems on an 
for which such plans a r e  

European Currency C~nversLcn 

In January 1999, a n e w  car 
r l  133 Economic and Monetary tir I 

euro as their corrunon l e g ~ i  
existirlg national cutrer1c:y r 



accepted as legal 
to operate with the 
the effect the eurG 
t elecomn~unica t ions 
regulations have not 
with regard to the eura 
on currently aoailaSie 
impact on the Company's 
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Instruments" ap pas,;e F-3 kLerek-j T.2 ;r_~a,~+gg~.:ig;xxfLF~;,~ f;;g$yw&:;; &q t$$6'$g,.;;+-,-ti;i~aii 

I tern 8 - FINAEjC STATTL/.Cel;.-.. +I * $ "T p L a - i , i +  d t r s - . r S 4 .  * ',i.L- .C. i CXS.6 ' ' , 4 :  . : k :,fi;;~;..::+ ,; 

The consolidated f 

and the report of i 
F-24 herein are i n c  

Quarterly financial i.nfa~-r~ar:.o;: se\:: Z,,C.;~Z.?.% &g.z-i:g. ..f$ $$:.&!:j:e .. , i$: $..s 
herein by reference. 

Item 9. CHANGES XN JL,:;? Q k S & G ~ ~ ; ~ { E ~ . ~ ~ $ ,  >if ' ~ 2 ;  
FINrifJCI.4L GISGLQSLrRFZ, 

None. 

* I- 

Y " 

<PAGE> 

..4.+ ,-.-- .z ,+ * *'. .L-d . g :  .! :.a 

Item 10 DIRECTORS A:,YD ~XE: (7~JSF~ ;?E  ~ ' ~ ~ ~ C ~ @ $ ,  h.2 'TM ~$f<;~ ,~ ,~ ;~ f~~&$~: I"$ i . i .  

The informatior 
Proxy Statement 
the Securities a 
and which is inc 

It en1 11 . EXECUTIVE C70MPZE3SAT.T"'fbi, 

The information 
Proxy Statement f 
the Securities an3 
and which, with the 
Compensati,on Comrnitt 
Conmon Stock," is in 

Item 12. SECURIT'$ (3NMEgSHLP Ci"p$T&::i ~ $ ~ f ~ ~ $ " $ ; ~ . $ & %  ~ ' $ @ ! ~ ~ i $ $  .${J<,:~) 

The information r 
Prosy Statement for 
the Securities and 
and which is incorpo 

~t em 13  CEHTAI N RE;LAT I f i i ; i~!+4 22 &;3 ,g-E::,&2ilb .~;+X~i.~<j;T:;i;S-g<i)$$; ,., 

The information r 
Proxy Statement for 
the Securities and E:-: 
and which is incorpor 

htlp ://m. see. gov/Archi~es.?edg8ri&crtd 1 80573 1 143ii(iE1{k!f4 t f 3 S C J ~ ( ~ $ J : * - ~ ~ ~ # ~ ~ ~ ~ ~ .  ti$$. 



Item 14, EXHIBITS, FI>:Atji-'" ., iZ1. ', h i  '".-  lit,^,..,^ W F s ~ f ' p y ?  _ 
. . ( a )  The following cii?cume:ity a re  z i  i5iGi 

1. Financial Statements, 

,, L . F i n a n c i a l  Stacem.i;;nz S.'-piede_:le.g, 

<TliBLE> 
<CAPTION> 

-- -. -.--- -.-- L " 0  .&:.~ .> -':z .L L. y .* ., , '"9 </TAEILE> 

3. Exhibits 

<TABLE> 
<CAPTION> 

E x h i b i t  
Number Description 
------- -------,--__ 

<c> < S >  

10.01 (2) Ernplcjment ?~bg;c~~n@zt 

1996 Stack Opiion dfi~i h f ~ : . c - : ~ $ ; : ~ , +  
10.02 (10) the Registran:, 

Form Q f i,dc.;, T-Y- - *..ii " - . i r s .  ,.ip++i?wec, - - * 
.-;\ f.,. ,&La* R i%43 .a $2 *.,s.>. ,.? L;4< ;. 

10.03 (3) Incenti~e ?:.afi, 

Fern Q ?  2';agi.s:t'sr: ::,nx.: 
10.04 ( 4 )  and t h e  iieqistc$;;:. , 

10.05 (1) Lease of  294 S:ate Sr~,cey;.,~ 

10.06(5) r ,ease of  !4!3 %?;%--. t. ....,.;i. " ~ * * , x ~ 5 > ? ; ~ : ; ~  is:..c ., -. 

.?'",',,' , "a'N' - 
..i.z .,. . . c; .?;.:,s."" 3 

1 0 . 1 3 ( 9 )  S e c u r i t i e s  Pur r t r ssc  &gr'g"f~rpakE bj3r.l:.,+21i::, 

h~tp:i/www.sec.gov/Archive~~ecf.gc'tr/eli"i~~*I Q057jg:0gj$Ig~k:ji)t @$~@.+$ggggs&,rgg, 



Company, a s  CoLla :era: A q B n t ,  

10 .17  (11) S u b s i d i a r i e s  Gi:arsr:r;;, dxtj..:j 3s ! 

R e g i s t r a n t ,  c e r t s i n  si,<csid;.2r i%s 
Company, a s  Coliazera; hgcnt - 

R e g i s t r a n t  and :-I<::E,~PY.I~~;&, Por, 

1 0 . 2 2 +  N e t 2 p h o n ~ :  Ser.;;i<;%s. i;grert,;;",gck .,:k$;+><$ ,;y.:g '%s' . .. .r .kt.\:.ub -I . . ~ ' ~ ~ , ' & ~ ~ .  .t .:, '. . ? $3.;;: ;.rb;,? 3.. ..,s 
be tween  Reg i s t z an t  f.ie$:ZP&$zne, P$t,c,L 

.,;! 3 
<PAGE> 

<TABLE> 
<CAFTION> 

E x h i b i t  
Number D e s c r i p t i o n  
------- ----------- 
<C> 

10 .25+  S e p a r a t j - o n  Agrefmei:;, dated a?; 9% pi*'$ ?,* ;3''$i:, x : ? ~  j$;"/::$, ~,$~.~~, :~&~&;$;  

R e g i s t r a n t  a n d  NetZ?'r,rsne, krrr$z 

May 20,  1.993, by an. 

2 1  . 01+ S u b s i d i a r i e s  of g'ril-6. Re13.i :if:.r"a;~$~., 

2 3 . 0 1 "  Consent of E r n s t  5 Young Lip ,  

27 .01"  F i n a n c i a l  Data fck%duie. 
(/TABLE> 
- - - - - - - - 

f i l e d  h e r e w i t h  

+ p r e v i o u s l y  f i l e d  

.+:. 3 . -.&-,,*"-**,>; 
ht.tp://~~~.sec.gov/Archives/edgar/rf atdl  08573 f ~~~6f&9~O~#~b.~~)~41%I~qj~11~~;1.,,~gp~ 



( I )  Inco rpo ra t ed  by 
333-00204.  

( 3  ) Inco rpo ra t ed  
333-19727. 

( O ) Incorpora  

on Form 8 - K  

Report on Form 

<PAGE> 

:a:r F ,<",:J-". L';"" - .  ,'. 
26 ,* .::7u ??%,* ~,!.?~..{~,~;;; 

authorized. 

Date :  A u g u s t  11, 2360 

P u r s u a n t  to 
Report on For  
day of A u g u s t ,  

<TABLE> 
<CAPTION> 

Slg::at;:r.- 
----- ---..- 

<S i 
/ s /  2c~',~arb S .  93na3 

.-- ---I-d ;-,,. ",A ...-r.i-.r -.-,. Ir#..l'i;-,il.:,.. 
3 o:.:asd .y ,,7.::j za; :3 3 



/ s /  Steck.?n 3 ,  >;.r:>-;i: 
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Stephen R , E,,~3,;.:3: 



<TABLE> 
<s> 
Report of Independenk A~::5r:;qirs - , , , - ,  , , 
Consolidated Balance Shes~s as ::2f Z ~ i y  

1998 and i999 . . . . . . . . . . . .  
Consolidated Statements * i t  
31, 1997, 199e and 1:&49u.. - .  . 

1998 and 1999 . . . .  
Notes to Consolidat 
Financial Stateiaen 
</TAELE> 

L;) 1 !., r R 

< PAGE > 

The Board of Directors art:* .':: sz?;,_>lri;--r.: 
IDT Corporation 

We have audited the 
Corporation (the " 
consolidated stat 
each of the three y 
inciuded the Financial 
These financial stat 
Company' s managentent 
financial statements 

We conducted our a 
standards. Those 
obtain reasonable 
material misstate 
supporting the am 
also includes assessi 
estimates made by 
statement present 
for our opinion. 

In our opinian, t h e  
in all material resp 
at July 31, 1938 and 
its cash fiow for 
i,n conformity r.+ith g 
opinioc, the related 
to the basic financiz 
material respects the 

A s  discuss~d i n  N 0 t . e  5 t n  :?;e 
its f i~-.sncial s ta temqacs  f j ~  :?re 
rile tirriing of  a gaiii  rt-zo,qnk;e:j 
and adjust the detetninat ior8 &zd 
a purchase business cctnb.irtt.;: ;:::>r-i, 



<TABLE> 
<CAPTION> 

<s> 
Assets 
Current assets: 
Cash arid cash equivalentx. .............................. 
Marketable securities . . . . . . , , . ~ ~ ~ ~ i i i i i i i i i i i ~ ~ i i i i .  
Trade acc~unts and conm.iss.~a~~$ ~ ~ c e i . ~ & & J , + ~ ~  :t+"' #::..f 
allowance for doubtfsl, ac.eo;:ine-$ gf rb@i?.f..&:&i 
$ 6 , 2 5 5 ,  000 at july 31, P399 3::cf $7,6.4.'2,3$,$. SF. 
July 31, 1999 ................................... 

Notes receivable--current p 3 : : r c ~ n ~ . , , ~ ~ , , . ~ ~ ~ ~ ~ ~ - ~ ~  
Other current assets, .............................. 

>. ',.-jl#, ., ;+ < -? f .;I- .- Total current asss2s .  ..................... , ..... J..~"  e.r?$-: h=!,$j::b 
Property, plant and equipmenk, at ~ x k ~ ? .  , F+8t:. ... ... 
Trademark, net. ....................... ,' ................ 
Notes receiwable--long-term p:~tif :~:r . .  ., . ,, .; - - .. .- 

Intangible assets, net.,.....,,,.,.,,.LAiCi+i 
Deferred tax assets, net.. .............. ............... 
Other assets. . . . . . . . . . . . . , . . . . + + i . . . T d c * i G  

. . . . . .  . .,- L..--?,. z,,., 9- *,'8?.3 *: s,--s:'s 

............ ...................... Total assets. * !:.!&&;;,, i 4. :(4':;. , I ~ ~ ~ ~ . ~ .  ',ia!:<k , 
r . , *  .+.: :a,.+ ;a ;A%.; .;. * "$ r- 

Liabilities and stockholders' equ i ty  
Current liabilities: 

Trade accounts payable ..................... 
accrued expenses. ................................... 
Interest payable ................................... 
Deferred revenue............*-,... ............... 

.+. .; .,-.+ 
-.,,,- + , ' 1 . . . * . * . . 4 ~ * - ' 4 : & >  Notes payable--current par. 

Capital lease obligatians--rurreh:.-- pat"Lii:+-;i, - - + : 

Other current liabili~ies.. ............................. 
............. 'N :s 2, A;. ..:.. .,L 

Total current liabili~ies.. ........................ 
Notes payable--long-tertfi poz?:.ioa .................... 
C a p i t a l  lease obligations--?i~ng-t2zm pgzttf:tn, : :,. - ........ >..ii.i-....l*- . .:t- w.-,;: 

2 d ,  *- Total liabilities. ................................. L - i . . + , ,  ?i3izb GG?.. 
. ~ ,  

Minority interests ..L >i:':*? g ** >-' -'% .... .A,? .:i.r.$ .................................. 
C:o~nrnitlrner~ts and cont.ingenc.i,r-s 
Stockholders' equity: 

preferred stock, $ .  Oi psr ;-a.i:k~:: s'u",+!sriZ%~it 
shares--10, 000, 000; nu sharas issued. . . . . . . . . . . . . .  =. ...c 



? .  Cyunon stoc}c, $ , 01 "::$ ' .'<. . ' -,,. ' > G .  ,. .&'..I I Z " C  "' '..&. , , &.. d, .., >. - .. <.: c,.,.* * a-:,; <,: .$ =:.2<.<'. ---.- 
100,000, ,900; 22,84~3,86:,g 23,45;: ,~:54 ~ $ ~ ~ , g z ~ ~  
i s s u e d  and o u t s t a r i d i n g  i;r_ +I$-,<$ Z , G % $ ,  

r e s p e c t i v e l y .  . . . . . . . . . .  ' a . m . . L  + .. . .  . .. + ... + . . . + a .  

class A stock, r r a r  2;. . t t z .  . .-:...a=. . . . - . a  I : ~ ~ > < > ; ~ ~  - z.1~2 
shares--35,;300,1)00; 1 $ , 2 5 f 1  $85 L~;k:$ $i:,039,'g!i2$ .S ~c 

). ,.I i. /L s h a r e s  i s s u e d  and D u g s t a : j ,  $ r A  2 399 i3t2.2 k y y ~ ? ,  

r e s p e c t i v e l y .  . . . . . . . . . . . . . . . . . . .  ..... , ,;,; . . <  - ; .! 
Loans t o  s t . o ~ k h o l d e r s . , . ~ .  ..... * 4 6 c L s - - . i i i i i i i i : .  

. 2 

A d d i t i o n a l  p a i d - i n  cs~rr;*:. . . . . . . . . .  A ........ ....= 

Accumulated d e f i c i t . .  . . . .  - ,  . . . . . . . . . . ,a .  + ... *- :. - . . . .  

T o t a l  s t o c k h o l d e r s '  uqei;;;-. ..&... ;. . J ,  a . < .  ,: * .  

Total. l i a b i l i t i e s  an.;: _c,$:.,:-i.:ir;~,c:2,:.:~+~i5,i -a:Lz.kc?;, ,: ; : .. 
</TABLE> 

<S> 
......................... Revenue 

C o s t s  and e x p e n s e s :  
D i r e c t  c o s t  of reTkrenue, . . . A . L . . . . . .  

S e l l i n g ,  g e n e r a l  and . 
k.,. ;;: . ,:. a d m i n i s t r a t i v e ,  ................... .+. - i; 4, ,?:% .J 

Acquired r e s e a r c h  and 
development ....................... 

D e p r e c i a t i o n  and a.xor", .:x'i::-,- i,:. * .  , A 

;* ,. uL- .:< ir .; .. ii" ,.,-b;, I;! ,,.' 

,? ,; ,;? :s ,.; .$" 2 ,  i T o t a l  c o s t s  and expenses .  .................. $ z , . ~ ~ , L , .  :.~>.~c, 
<. .i-si P " ;C :,, .*, ii. .r, C: lit ,:A 

Income ( l o s s )  from operaci<.-r:::t, . , . . ' - ;, A, g <; 1' , % 2 5 i, 
I n t e r e s t  expense  . . . . . . . . . . . . . . . . . . . .  
I n t e r e s t  income . . . . . . . . . . . . . . . . . . . . .  
O t h e r  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

d#, ,- tL m, %Z, * A,.",' ,:, 

Income ( i o s s )  b e f o r e  incane -:i:&x~:s, 
m i n o r i t y  i n t e r e s t s  and 
e x t r a o r d i n a r y  

P r o v i s i o n  ( b e n ~ f i t )  for  P n c c ~ f ?  
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M i n o r i t y  i n t e r e s t s  . . . . . . . . . . . . . . . . . .  
. , ' j . rm. ,L . j " : i i , - ; i . i - : l i i ~  

Income [ l o s s )  before e x i r a u x d i ; ~ a z ' y  
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E x t r a o r d i n a r y  l o s s  on re-tlren:crrE $ 2  
d e b t ,  n e t  of  income t a x e s . .  .......... 

-i Ir U ji F, r; .Y V :6 i- is-;. 

L.I L<IZ;- - .. income [ l o s s )  ..................... 
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Loss p2r share: 
Loss before  e x t r a o r d i n a r y  icess: 
assic and diluted . . . . . . . . . . . . . . . . .  S 

Extraordinary loss on rstire,7.;en:: 3 f  
debt, net of  income Tzxes: 
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,-.,- -.<. + - L ,% * =.% 

Net loss . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S 
.+ ,?: q.% ,?.fi~*, 5 !c: -.+>: *r2 

Wei.gil<er', as.arage nuznSe= c.f  BE 
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Lr.'''*-'*---.*? +5:;f-r ?+ z,:??'~+;!$+..+.+ :,*:>*z--. 
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.. _ _- .& - + i "+ I i; :<. *.A. .s .&.Y 4 
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.P.. 4, 133 .i .C ;,. i. 
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* - - - * .* - A G-. $.A * <a: %U .'<.,#, 

Balance at July 31, 
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stock options 
exercised - .% 3 L . . . . . . . . . . . . .  
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" & *,. 
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Issuance of common 
stock In connectLon 
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..i 7 <- *? 

a ,a 
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Issuance of common 
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acquisitions ........... 

+ : + % ,<. ,Aj  & -, 

Exercise of warrants.. . .L ,i 4~ t v:: A ' ~ 2  g,+ ; i I!Lzkii 
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Net income for the year  
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O t h e r  c u r r e n t  a s s e t s .  ............. 
O t h e r  a s s e t s  . . . . . . . . . . . . . . . . . . . . . .  
Notes r e c e i v a b l e .  . . . . . . . . . . . . . . . . .  
Trade  a c c o u n t s  payaSI5 ............ 
Accrued expenses  . . . . . . . . . . . . . . . . . .  
D e f e r r e d  r e v e n u e . . . , . . . . . , . . .  . . . . *  
I n E e r e s t  paya51e.........-....~~~z 
O t h e r  c u r r e n t  liabi!itles.,.,,..-- 
O t h e r  ............................. 

Net c a s h  p r o v i d e d  hy Cused i a ;  
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P r o c e e d s  from sa le  af CGT-TI J:: t 7 .$. . 
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a c t i v i t i e s  ................,... 
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information: 
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Description of 8us i:iesa 
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wholesale and re 
with integrated i 
cards, Internet a 
owned subsidiary, 
calling cards to d 

Restatement 
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on the sale of sr 
quarter of fiscal 
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Form 10-K, the p u r c  
acquired arid liabil 
were adjusted as inal 
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Equipment 2nd 
methad over t he  
to seven y2ar- 
methud 
whichever  i s  
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Trademark  

For th 
t o t a l e c j  

Costs  for the 
enhancements 
technologisa: . ,  

any  addi+ion 
essen t iaLXy 
es ta .b l ishmen 
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research and developmeat 
and 1399, research and 
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Cash and Czsh E~ivalents 
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Marketable Securitiss 
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Income Taxes 
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(loss) applicablz ta 
outstanding during i- 

earnings iloss! p 
options, warrants 
in the periods in w 
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d r a f t  i s c ted i a  fB3yz.  c;"t,2gz ;,% t>~:,;>$:~!;%;;~+;?+, 3$$v+,. :j>b%tq; :!.-L~~. $:,.:$<> a..i.t~;?; 'i: :i '3.. ~: .,-::=: 
C -.,, 

!. .,. ,, ,. -: .J:z .,>:g?&;.:;,& Gf;,{$i 
i- i i 

a l l  s tock  opticjr,t., qran';-& t.i.;g ' i~~$~$.;i6&y $$;z5,t-5,z ;":;T@vS 

In  June 1993, 

This  s t a t e  

i n  o t h e r  c 

t h e  derivati: .re1 
s p e c i f i c  hedge 
hedges a l lows  
hedge iterri i n  
document, desiyna 
hedge account i 
June 1 5 ,  2000 
t h e  adoption 
conso l ida t ed  resu 
use of d e r i v a t i v e  

2 .  Motes Receit;abl? 

Iri May 1998, the 
company t o  prov ide  
" F a c i i i t y " ) .  The 
p r i n c i p a l  and  ac 
i n s t a l l m e n t s ,  a s  
February 1, 1999. 
F a c i l i t y  of approz -  
included i n  note 
p r i n c i p a l  balance was 

3. Proper ty ,  ?liant and Z ~ ~ i ~ g m ~ ~ n ~  

Proper ty ,  p l a n t  and  squipaer.t - _  .:c- A, *r 



<s> 

Computer s o f r w a r e  

- ,  F u r n i t u r e  a n d  +ix~cres., . a - - , , .' ,. , - G, + &. :. . ,. * .  + - 
Land a n d  b : ~ . i > . d i n q ~  . . - . . * . = . ,  . - . ,  ~ - ~ 6 6 - ~ 4 - 4 . A : T z : b - c  

L e s s  accurrulacil;d deorec! $3,:; t,a;z- ,+,r&i .33:;i;::, i,, j;ac i{&.*c., .; ; 

Prcfpnr t  y, plar i t  :?nd ac~~i.z?;:.$;?:;t. s 

.(./TABLE;> 

Fixed 2 5s e t  3 under 7;;: i :e.2:zsF; <%a.i;.xz :i;+%f .e -~~~~-..".;Q;~.;~~~~.:~~:::.+~;~ G ;  ; - ,; .. . -  , Y L , .  .,,, 7 ,  ,, " ..., ,. 
....? ,- . . .. . .. ,. 2- +(. 5 7  . . ., ;,,,< : .,. ,, ;. j5$i.&2;3. , ,~ 

$30,469,050 ;it ZIJ~!+. -A a3 s t >. - S S . G  .2:gac;i i, ;q. j i ; *e +..c -+c.k-.%k3 ,.. &:j-..: . .- :T~I,,,+~ ,: .:.:..-.:.&:. .;. ..-% .: ,....: z. ..I'> ..: ". .. ,.& <...fie :?. + , .?< i; .. l. '.\-:l.*L,=.15$I i' 'L.7 :': 

amort i zat i or: ze  F a t ed a.:l;@,si>: ap,fLw5", 3 ~ p ~ i , ? ~ - r  2gf.3g:; i i~;i.;g.,~;.g ;: g ~7~:.+-~..:--q~L.:,~~~~~,.,,: ,..,: ,L ., ,::..* f2 @":?:,. . k.!' 
$2,885,000 and 58,2&6,fi00 ;;.* .,, ... .;, ?...>. - . ?  25. + ;.v.. ;++$ :2,.,.r;:$ g f$:.!+ :?, ;$ k;$:e+:-fz ; -;..;.< ';. :: 

4 .  Notes PayabJ.5 

<s> 
S s n i o r  N o e ~ s  C A i . . . . ~ . H t 5 + L . d . a . ~ ; - i , G +  
S e n i o r  C r e d i t  Yar:ii,i",c!~ {3;; , 

O t h e r  .............-.,.,,,.a..., ,, 

Notes p a y a b ~ e - - ~ s n q - V ~ > + - e  *-,*,+we : - , r '  & . . r - r . ;  p- i~ .~ ; : . i  .... r.:.. i . - : L ,  . <  . .... . . - ;- .  

</TABLE> 

( A )  On F e b r u a r y  1 8 ,  ? 

Senior  LTo'-,es i t  
s e ~ i a n n u a i l y  on 
February i 5  20 



July 31, 1999.  

2000. In April 1 

accrued interest t 
The remaining 
interest there 

subsequerlt to 
$13,612,000 d 
due in fiscal 
thereafter. 

5, Related Party Tran; c d C ~ ~ i ~ t , ~  - +. L *"-+-.t. 

In connection w 
and the Compan 
transactions a 
two companies t 

izq.,.- : ;$ * #. .. ! 
<PAGE> 

* " , , . t Z ,  ?..??,A< *,,:..p. k :)*...*..'.L+l. 
& > 5 -.: i.~I:zx'~,;.g$0;.*~, 4, *,>,,gt* 

During the perio 
service costs were 
revenue earned or 
approximate the am 
agreements if they 

6. Income Taxes 

Significant components of %he 
consists of the following; 

<TABLE> 

http://www . sec. gov/Arc hives/edgar/dat:$'I 011573 I IOOti0cT-4I3 k X@+iiifa:~<&t!$$~fi&x ,.., . . t 



Deferred ia 

.< .. .: Deferred tax assers. ,.......... ... + . + iL 

Deferred t a x  lbabi;ic.imi: 
,......-. : ...................... .... Depreciation. , ,. ,: :. .: 

I d e n t i f i a b l e  intar~g~~.t5.1.~:~. . . G d  .< ; ? &. :;. ; 

< /TMLE>  

The p r o v i s i o n  (be,rie",; 
years ended j n l y  31: 

<TABLE> 
<CAPTIOX> 

<s> 
Current  : 

Fede ra l ,  . . . . . . . . .  
S t a t e  and Icca.1, . 

Deferred : 
. . . . . . . . . . . . .  Federal , ~ , c - ~ ~ ~ , i . i . . i . i i i f f L . . ;  

.<... .. -. ‘, % .... . ....... . . . . .  S t z t e  and l o c a l *  + , ,:, ,: 

<;,-,. ? 2 
,t , 

NOTES '20 ; ~ z ~ ~ . i ~ O ~ L  ,ir :;I :?$,,.&. : i, $[j$, $ ~ $ ~ ~ f ' : ~ . $ t ! ~ ~ ~ $ ~ ' J ,  'J:. ii :'.,!:;Q".:;$.$~ .&>?;"d::; 

Lu-. / I  ..--,.. ..,,, ,,../A ,a.,\,:.-,,.~./,,.~ita~{,fil$+{i'f fiJyif;-?'P $dM'&~~~~fi$&fi2f?~kd~T@j&~@&~,4$$ 



-, - A %.-& 2 ,,' : !.' :.; ,: 5 ::. ?i &$-> The income statement class: f < - - . =  ... ,enes - . . consists o f  the f~ilowizy ;z,r ?..,,lu -5:s 

<s> 
Income tax p r g v i s i o n  (benefit j e:gyi,+7,;t;&ie 

................... to continuing operaeions 
Income tax b~3nef it att r i k u a k ~ i i .  ?,:i 

. . . . . . . . . . . . . . . . . . . .  e x t r a o r d i n a r y  l o s s .  s . L  

<TABLE> 
<CAPTION> 

g q$ ;" _ _-W*j. _ -  i, 4 ii ,L .4 c. *-:z ,:<, rz :; c:-;- .LZ <:: 

... $ 6  . <s> ....... .v 
Federal income "Lx at rjtaZ.r;te,Y'y 

.- c :8$ "; "' .'. -.. ,, .: rare, ............................. ?i f I . ,  :z+,!i $.$z$id:j ,;r. 

Purchased research a;:d 
develapmenc ....................... - .., - .,. a Zn 

...... ; * $$ ,Z$ g:$$ Change in v;luation alL~t;ilwz<?, , , = ,  ., -&-.. 

Losses for which ns benef i,t 
provided .......................... a: -. $;,fi ,g $,cf4 .. ,, jjyi&;j, 

SZ -S. 
, +;s,.-+$- :: " :; Non-deductible expenses. . , . , & , ,  a +, ., . d, w ,*<.AE, =,?* nt#:;i$ 

2, ,z, '2: $ ~~;~~.{j.. ;, 
$.: ,:; ,:;. .' . - ,- 

State and local income Lax . . .  ...... .+$$. . .,-.+ ........... $:'k.:*:<$., 
;?&, ji$,;;g A ' ,  

Other, r i e t . . . .  ..................... g ; ~  G g>@$ 
,ir 4;,.iLi ,.., *.*a ii.,Z .?..S'k i. ~ .- ,,,. *,,.,, ............ 4.: .G.:6.,,= ,<z<& 

J ;r; ;E ,$, ;5' :& . .-. .A,.  

a ,, .$. !$:'$;g ;aP.Lqfd: 

,* ,;x 55 L~-+~:*~,$*~+,***'*~,<- .&......."~..~....<2f.~<5.w r* ,339 .......... 
< / TABLE> 

7 .  S tockholders '  E q ~ i C y  

Common Stock and Class A S: : : :K~  

Warrants 



S t o c k  Options 

On March 15 ,  1996 ,  t h e  Csq2afiy adopted a $te;-,x $ $ p ~ , ~ ~ ; ~  t7-1, ."- 1 ':'?+? "$i:?: i:?f6 
p l a n "  ) f o r  o f f i c e r s ,  employees  ancf ~ ~ ~ J = ~ ~ ~ ~ ~ E Q ~ T ~ ~  ,&f ~ e * : l " ? ~ a ~ * d  + .- .,.%,. >.-~, * "  : ,,..: s- *-:..*, :h.$j.:.:r q c - , G  .,,LL -,$?$ ?&$.!. g,:?, 
2 ,300,000 s h a r e s  of t h e  Conpanyrs .caxz:>n s242i;4.; ;& zT$,5fq,i -;;Phi:: $:Y$&F..~. :?*g $%2&:&&: 
of  common stock r-serx.red f a r  isst;an-@ :JZ ,+~  @c%;$.g> :&;;+ i i , ~ - , - - : - . i + ' 3 * $  x.*.L~:,.~. :v$ , ;~  g . d .  G,,.+,! 

.......... 3, 3 0 0 ,  000.  G e n e r a l l y ,  opt ions be@o.t;ia e : . ; e : - ~ j ~ & ~ & i +  $;F,8,t "zr3J-',8 .# - .& ,,,, ' - , : %  =,:, s,,h :.;$->LC F; !:. ,d .:;::;$& ~,JE$, vi5j 
s i x  y e a r s  and e x p i r e  t e n  y e a r s  Er.i;m c?~?jc; d.;itt?, t1.f i q % & t ,  

On February  1 5 ,  1 9  97, the Famy=-an y ; :n~<; ,g~2~J 1 ?$& ,c:$c ~ ; , j j ~ ~ d $ ; ; y ~ ~ ~ t . ~ ~ f  . . .  ~ ~ ~ . t i . ~ , i $ ~ : , ~  
w i t h  a n  exerc j . se  p r i c e  of $10 , Qf"3 am grang:& i r g ~ p  ?";% ,' i" G. - 6-,uly .:?? ".i 6 i'- .x; ;~ @:+&:",:.=::.i~.~. <,.. .L.'.:r,kL. ty 

p r i c e  a t  t h e  market  v a l u e  ~ f i  dace 3.f $ ? , , 4 S s  :3:$ &pgg.J &$-* ,$ , j j : f?+  z ; $ . , ~  
. , 

.":%.;;. zJ,  ->- '!+ $? zi,p ;. :,=;&- 5;s ei?; - <=i !&., Company c a n c e l e d  603 ,  500 outstar.b.ing q'f,. i ; l f is w j , $ h  :it+ ij. ~i**-"~- , ...... I.sx ,.. . .* 
a n d  g r a n t e d  new o p t i o n s  with ar, exerf$sa pgg;..?.: 3,f y:i!t& %it;;,fii;;+~, L-. .,\ .- . - .L , ,-.<;jiL22+,3 .. ,.. ?>J>,: :T:-.-P' .,, .> . 3 :: 

d a t e  of $ 4 . 3 7 5 .  

<TABLE:, 
<CAPTIOM, 

$i$:t$,i, :$j!,,y&j:$f 
t .  . ,-- r ;?.4?:' 

$pzg&, + :>< ,?. &+ *4 #,! ; ).< , . ............. .r...,. ,:- ,I. r,, .. --.?r. 
-,z. .:r,"y>> ,,:., ,z, Yt-,>-:'+.L.4 sw;.; .=,;a, 

<S> 
O u t s t a n d i n g  a t  J u l y  3 i ,  1996.. ..................... 
Gran ted  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . j .  
E x e r c i s e d  ..................................... 

............................................ Canc,eled 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  F o r f e i t e d . .  , , t a r  

O u t s t a n d i n g  a t  ,July 31, 199:. ...................... ... Gran ted  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  E x e r c i s e d  

F o r f e i t e d  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  c a z = s + b - - s  

O u t s t a n d i n g  a t  July 31, :99W . . . . . ' . A . + * 5 . . . . . . . . . . w  .. 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Gran ted  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  E x e r c i s e d  
Canceled . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  d h s * - . , t c w L  

F o r f e i t e d  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
O u t s t a n d i n g  a t  Z u l y  31, 1994+....As . . . . . . . . . . . . . . .  

.;'/TABLE>, 



Range cf 
Exercise Prices 
------------- ---- 
<s> 
$ 0 . 2 1  - s C J . 2 L  ............................ 
$ 0.41 - $ 0.41 ........................~...... 
$ 0 .83  - $ 0 . 8 3  ............................. 
$ 1 . 6 5  - $ 1.65 ............................. 
$ 4.38 - $ G.5g ............................... 
$ 6 .88  - $ l O . u o , .  .........,. ,.,,, ,........... 
$11.25 - $15.44 ......,...................... 
$17.00 - $24.25 ............................ 
$ 2 6 . 2 5  -- $34.00 ............................. 

:;< << ,= ,?;. :*,z.4.=& 

i- - -L--ir.i; ...................... 
</TAELE> 

.* ., :* ! *. L . 6,. 
<PAGE> 

i F.h. ."l.:*);~,g+i7fl~g(, . i . . - 0 L 3 -  : k: i. ,L..:i:l..,? !lU.jrty,'<q. ~m~8i.e 

NOTES fj'0 i-<3aq4-w: f rp.tze5;14.c.; dii a: f . g . i  ..i-i + ,i i #...I;:dLN$ i&i.+pg.IIi) . . , ,  , , 2.: :GR&::~~?;.:*~ ,i;: s,.rr E +'?- . .*. A {$~:$j.y~/..j;;i~$j~2i~q5j~ 

The weighted average fji: ;*,+,:u5> ;&',.A .- .- ...... ., ,:;, -:. 

$ 9 . 2 5  for the years en&<$ jLl,i.y 

Pro f orna j. n format. t r z  c j i ~  rt ?y:; ;L,z,v,;?<,+ $i;;,:;;$ $;:i%;2j;~ r.+,g ;%?4-s:g.,gj kr,zy .a- 2. ....: ,:.,: , ~ ; q . ~ ; ,  :y3!:;" 
~. 2,:z: ,i::;~..:,<?,, ,>--: ,.: .-< 

S FAS 12  3 , a n d  ha 23een d e t  ayre,if!Lsr;j ;* 3, R ', kc,+.. 6:s.;- .":. L:" , : ; ? . ~ , : Z , T  - diii:? ., .*.,. 6 i:,. g +;L- .>\ ,., 3: :+. ,.h.:i z ! , ~ ,  ,.: .?.. :.:~ir.i.z:;;.82.., :!2:;rzs,;.. ,.. ,%:;;7e I::. 

employees ' s t o c k  zpt i.sns kiatf t;,~?? , y ?!.&$ i . ,a t$  -i;E+:~$:i,,;5 g , ~ ~ ~ : < ~ ~ + ~ i : ~ g r j , ~  ;j;,:j;~~:.. 

statement. The fair : ' -  .rd !-ijc+ ci ? 2 ?t+: s t, c;.:i%2 :.&$;,$, $,ez,;$+ g. .k4++~, +;.+ ;:g.r;+!,;ig2jr ,*,%?, - !,%j+:T ;c.?~%, ;+ ?g 
grant using t,he B k a  c k - S & g j  6:s i>rfit; ; t;:~, ;.?P. 2 ;' 3 y,::k ;j!s+;:.ryj&,;;. @;iL f:,,$;i,, e $ ,-, Y; p,ry., ....A.. Q" , L , , ! ~ , ~  ,..$ i ,  +,'::;8$,:.. .... ..... ,e ::*~!i, ;. ..1: .: 
as sumpti ens f o r  5 t2-J and $t:u:,i -yi;m:; ffFJi;J; .;;j:,$-.,$. ;;,.,fr:i:F, 

<TABLE> 
<CAP'I'IOI.I> 

<S> 
Assuinpt ior :~ 
Average r isk-?re.; Ir;ter$a" :cat F : ~  ;- :, - . ,. .. ', .. . . .  L a .. 
Dividend y i e i 5 .  ....... . . . .  a . , . . .  . . . .  ; .; . , . ;, : ,, ......... 
i ; o l a t i i i ; y  f a y t a r  $ 5  t k e  {~,~:.;s~~/:t<~.if .i;.::p?;jl..t ;;:$ ,;. ,:; , g :j, f. 

... .: .,. :.;. - the Company ' s cori~ori --. :: f-- -'+ 2: & a + A h A ., L ,,. a L , <, q ,. ,, ;, L <, , ,: . .,.. <, ., ,"-, :,&$., .,&- 
.a .,..; ,,- 
?".J/ q .. , 

Average Life.....,......4...,,, i;:, G x?.., ......... 3 7. .I. .::+ Z. -qr 2 f ~ , ~ .  ,,. - .,<: t g::+?,.p,L~:y . .. ,, ;. f:.,q, 

</TABLE> 

The Black-Sch~les 3 

the fair v a l u e  of tr. 
fully transferable. 
highly s tb j ec t i ve  a 
Because the C m p a n y  , 



y e t 2  ~h~~~ ,L..,'-?* 1"' -,,-:' iiFtltS.S;:3 " 

In the fourr5 
3 ,511 ,509  shares 
$15.00 per snare 
exercise of such 
its smplofees. I n  
cancellation of 2 3  

Deferred conperisation 
of approxim3tely $ 4 5  
period of t h e  stock 
2000, $10.4 million; 
million. 

WetzPhone Series A Srazk 

On ['lay 13 ,  1999,  ?:e",2"is1;< 
stock as Ser ies  A { " S e r i e s  ,& 
unre la ted  t h i x d  ~ a r f  i e s  , ' ,, - B 
proceeds of $31, < : G o ,  (,;:C. 

NOTES '?s 

Public O f f e r i n g s  

On February ' - 
shares of its 
proceeds of a 

On A u g u s t  3 ,  1993, 
6 , ? 1 G r 0 0 0  s h a r e s  02  i+ 
price of $15. OC per share, 
mi?lion. Upon comp3eT:lon 

Class A S t s c k .  13,s a res 
con.version of r'isries A 
Net 2Phone decreased 
Company reccrding a 
$ 6 5 . 6  rnillisn in the 
approximately $26.2 

The Se r i e s  A 3 t 9 c k  cc 
of  t h e  beneficiai c m v e r  
purposes t h e  v a l u e  of t k  
amount of proceeds a l l  



i n c r e a s e  i n  ;-;?- 
of t h e  Ssr-5 
r e p r e s e n t  i n q  

I n  Dece;nber 19Cj5, Surfe=.; :I*: - t * 2  f ~ ; , : . , ~ ~  -,<,! . ,. --..,-*, *,, a; ," ..: ' ;. .". 2. " ;;.@,$ .g ?$;;:a- ,,,, -; ,,.-. --.,, $- ~ ' 4 .  .... *? :;. ..'. .ri 'X*:A.* ..,, ,,..,. *.::., r. .-,& . . . - , - .. ...-.. >. . .:. 
a c t  i o n  i n  the Mew Jers.5 y sui* s-,; 4 A=;+ ;7;9,,.. " c x+.n r,xzi.+ *?>,:...,::.,+<:~:.:f ,-&!f., e- ++;.;+?, ::- ,,;..+,A, L , rG= ' .-- '<, s - w, !.< ,., . f .. ., ," ,* , ,- , . +.:.hi : .;,%,, :i,- ; L: :. .?Z< -.[ ci .;:,z "7 (3 

s u b s i d i a r y  of t h e  Cc.;;i?an;; as &ag-r'r3a:l= 9;: ,f : ~ ~ ~ f ~ . ~ ~  ...-..ah,, .-, .:,- .. ,, ., .? ,-,+.: :., a: :+. ,.! .+ ..z ,. :ZL : ..;:"..,.': ::> .,*-.-::q. ,.$a :.L.~:. ',:,:* .z 

c o n s e q u e n t i a i  ciamages i:: :*rL :+-<.-*,=-,: , , : ,$~:.:;;::;i::, 5;:;; i t3 i 5:: . ., ~~~:h-sii.+..~:+.~,-. ,...- ,. . .~~.:il.,..~i.-.,=- i.$i ,. ;ec- .,.. r i  

* " &;%$ + b:f <3..z,s:s ;;:;?:!::? 8 ..-;i77; ,+.'i~,$ $j? '̂:s,? ,+?!.,+ : j  $1. ;2.$ p r o s p e c t i v e  k u i n e s s  3d*"'-'"' . + 

;; ,,- - ;  ,,:b2.: f*: 5? z1.2 ;< ,.- .%L - -  , ;,-? , ' ci.- .,,, *, -~,,..: --.. k. .r, ::.: '= c o n f i d e n t i a l  and propristazy i;rrf,--$%'.:;:;a.a<:,b : ' ; ;y , - .22C :,'. *..: ir lii-:-zrNn *, ,,_ :: - ,v...-l...., ... , .. , i. , ',.. %..z --:r;,.:;:,i. 
Chief Executixre O f f i c e r  of the  s:*+.-,.*~.:.;*--... <.,,ds.iw-,G, h :! ,#: ? ' ?:&$ ,& j",s.:s. k z,. +,A..%A-,+ ,i%>, .* ..L ~U~-~::~.,;;,:.L:G 53. ,- - ,  ,. .- <: 't.91,'. . .".<..!.:.:-... .,r. * -  .,,< .,f..y I :  =.I, .*I? y:. .<. l ?>;:i:. 

t h e  a c t i o n .  T h e  Caztpanyi .s:2&s>dis.~g b:.:$5 g;?$;.;i: ,*! -, ;,=:5.,;rk5,:d.fl-.-i. ., - ... , . - T.;~ c.., k .%z 2,. Y:.;:. .::::::.t ji-- .;.,.-.-r ~ . - r .  :;:L, :. 

i n t e r f e r e n c e  with prospect,,ig@ ~,t*.'a, h . - x - s  i %.zkz #".~..,~;,r:, J..-, :I,- *,:,:--:G,.c ,.s. 3, .,:3> T ;.. .~i i&,,  s ,e l. 2:;~ +..-:.t-;?~. u,e!i. cr $:,: : ;j 2,3,2: F. .-, :a;".r;.?;+: :? .&~;~,t : , ~ ; ~ ~ ~ c : ~ j  . , . ~. .-w * ; >,.-* ;.,; ,> $ :.-.!:+;s. improper u s e  9 f c-,n f i diz.2 e; i z  i .sr;:$ zL,i~.~:!g gt.$:: ~9 ,gz gzi;fg7.j5 ?::~..:~$j, 4 -5. ;;&;;,.;. ,,,.. ~i,-Qi -..-. .+!h,. 
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i n t o  a  c o n f i d e n t i a l  s.?cttnment a.$gei:.22cper;; 

I n  January  1997, 
commenced a s u i ~  
has  a l s o  been nam 
Company has  made 
backgrounds of t h e  
l a w .  The compia in t  
amount and a l s o  s 
a r i s i n g  under  fed 
Cour t ,  Bergen Cou; 
under  s t a t e  law.  
c o u n t e r c l a i m s  a g a i  
b u s i n e s s  r e c o r d s .  
Discovery is .conti 
November 10,  19%. 

I n  August 139P,  
f i l e d  a  compla in t  
PT-1 C o m m u n i c a t i ~ n s ,  
D i s t r i c t  Court  f o r  rhe 
c o n t r a c t  i n  w h i c h  2% 
p r e p a i d  cal1l.nc.j ear 
cla imed t h a t  PT-1 b 
payments under  t b e  
$ 3 . 5  m i l l i o n .  I n  f 
t h i r d  p a r t y  camp 
i n c l u d i n g  Howard 
paynen ts  i n  t h a t  
merger agreement w 

owned s u b s i d i a r y  of t h e  
t h a t  it would nor compete 
t h a t  t h e  Company arid Kr. 
I X  and PT-1,  a n d  t h a t  T! 
c o n f i d e n t i a l  i n f  orziat i oZL 
p u n i t i v e  d a ~ ~ a g e s .  ? n  ?*$sy 



<CAPTION> 

Year ending J u l y  31: 

2000  . . . . . . . . . . . . . . . . . . . .  s * r . r r z  i i s . ; i i ; ; r . . ,  I : ; > : , F L o L ; * ; . r r  

2001 . . . . . . . . . . . . . . . . . . .  * * i i i i i i i i  i , i i i  I . . < . L . . . . . . . ~ & * .  L . . L . . x  

2002 . . . . . . . . . . . .  
2 0 0 4 .  - . . . . . . * . . . . -  + . r l r r - r r , ~ E ; r L i - ~ ; ; - i h : r . : . i  I I , E 2  : : - + r , v : G  

Therea f t e r .  . . . . . . . . . . . . . .  * .  - .. j1 .... ::, ., ;. .. sc . .  

T o t a l  paymerits. ........... % .  .. ,. , , ;. . ,, :, ,, ;j.ij...:i 

Less  amount represetl"i.%q I;~;C;~te:kt; .: . , + C. .. li. r.. ,; .I 

Less c u r r e n t  p o r t i o n .  ....,.. , , ... ,. ... .>. ,. , . .i ;. , ,?, .. , , 

Rental  expense ur  
and $ 2 , 8 2 1 , 0 0 0  f o r  

Cornmi tmen't s 

T h e  Company has 
( "Vendor") which  
by  one of t h e  
b e h a l f  of  t h e  Co 
Company's custom 
receivables .  For 

of such s e r v i c e s  from 

The Company 
s e l l  c o m n i c  
comnitments r 

h~~p://w,sec. nov j ~ ~ ~ h  it,es/pdaar,f3il ftki l3c3g7-i r ihfi:~~ir;-sri-a 
f i k i i  -i- :., ,,.,,. -. 



In September i, 492 ,  Gst;.~a~y.c~ny ~ ~ i i ; ~ ; ~ ~  j; f:!.:; :is '!. .,l,~.-,L,-i- ,lF 7f:.r.i - - .  ," .-.- ;": %. -.,..,.".. L.";::~." 9: ; - : .+ 
carrier to prclv',<.; ,&..A - :e:rj~-1 :R----.-c.... .-: ii 1 4  il i g r  i .".: .;-;. ;-. c ..-, ;r.-3.:." -- k,? z,.< 'L L't,-*< - y sv + ~< ; * : L:z & ::; ! .<>SS ,,; :.; Ti * ,,:<;7%:u. $.. +.;$si$*,;; ;i f, >: 
main t erlance se rc :: .j s ;:~.:?:&?ae :;-.3" :;. 2 t:.ij5ip+;;f: .$.:,;;< .. . , ,z.,:, hi. ! := - "L-'".. . <-,,< dd .$ -+G- . , " 

$ 3 2 . 0  million. 

:..,i.,. G f . , -  .. J .i .. ... re;. 

agreements r 
use ~f t h e  
commissions 
the bc-nd.ling 
31,500,000 an: 

right io use 
the term o f  L 

of the bundle 

company to 
and adverti 

agreement, the 
for the desigr 
well as the pi 
site, of which 
deferred and is 
$ 2 . 4 -  million at t 
maintenance of th 
the Company was r 
1999 and pay 
and usage of 

O n  February 
international 
network. These 
traffic. The a g r  
connect ions. P 
million throug 
as other curre 
an additional 
fees for addition 
be amortized over 
connections are 

The Company en te  
of NBC and CMET, o 
site and services 3 n  
preferred provider of 
agreement. Snap a i  
its site and agree" r 
Wsb site, subjec~ yo 



p a y  Snap  a  one-ti:a;l: f e 
and  bonus  p a y n e n t s  fcr  
c e r t a i n  q u o t a s .  The Ca 
o f  t h e  a g r e e m e n t  

.. . . - . i < t2j;@& z:. ;; . ,:-;<rl,. ,:;.-- zd I;.:; ,. T;. ; 2 f ~ ,  >z2:; .c;::: ?.j~ u*uz.r "< $ + ' , < ~  !c .* .,> ,> ,. r>,u~% $ ..?,? ;.& -,.. ; ,;.* f-,? ?? T h e  Company sip"?, 33 ~ - ~ ~ ~ ~ ~ ; g ~ i ; :  ^ ' "  +, ,, -. .?? 
in te iev i s i an  3 d y ~ r t : ' , ~ ~ ~  f&-& teB MZ"': t9E3:L,$$333, f f & ~ ~ ~ b & 8 f ~ ' i ,  '@5G ~ ~ & & ~ $ : i $ ~ ~  .... ,,~. 

3 0 , 2 0 0 0 . Tile ~ 0 . 5  t. c~ f he 5 %-j:g@ zz& 3 g;;? $+% ,z Fj+z g&@2%&,jE:,+$ &;' ;.$.'?:@ ~ ~ < ~ ~ : ~  <', .+;.f<Z, ;+k{:&2&$j;.:;, 

T h e  w a r r a n t s  are  
18, "Accounti .ng for 
f o r  A c q u i r i n g  
u n c e r t a i n . L y  of r 
a g r e e m e n t ,  t h e  C 
of t h e  w a r r a n t .  U 
t h r e s h o l d s  i s  aro  
t h e  r e m a i n i n g  
t h r e s h o l d s  a r e  
d i s t r . i b u t i o n  a 
t h r e s h o l d s  had  been ze. 
approx ima teLy  $20 i n i l i i e r b .  

~ t f r r ~ E ! R t S  D i s t r i b u t i o n  A g r ~ - "  

i t .  *v;L 'J'h e  Compan y h a s  e;! t exad 2;;go 5% $ : r ij.bLi:: .i. ;;::,% 2~;$:,z;,ffq+&+:p?c $% <rj;t4z.a$.c $&,:i,...; t:: i 5 : ~ -, ..*. 
" . . , -. . .. . 

a g r e e d  t o  p a y  i t s  agenw s-i.,;meis&k~c& n~!;::,.oi,ii.:~.f.f;i~ !$$&+ . ,. ..,. . $$.r!z&f'g&-?;., ., ....,. <. .=  A .,~:k;i:$..$ .'.,.!.a.C 
- ,. 

e. =.?. .. _ ., .<<....,.'$< 
1 nt e  rne, t  t e 1 ephon y d$, 5 wt;a ?is. 2.2 ,;liz$y:.$+ 2, :;c?j :. ::i.:.!s-:~ .<~:;.:;~;.+;:~i.~k:ip-,g,i;i; :g!'$:~~$.. ,:$,ig.f:d~5~$<~g~~,.>;j~ 

- ,  
-. <.,- : . . , .  

r e q u i r e  commissior;s upon ~ ~ t ~ ~ a ~ , ~ Q $ : ~  ~f %;2..-i'r: -:;-9h"..!+~J$:.~~?;.z 



. . . . . . 

i-? 
.c :.7 ?.. 

r., - 
<PAGE> 

y -, - .r ->& <+ 
', ,;, , ;,<, ;, 2- ;id!$$;*.:tz::?,;.,;; :. :; 1; 

NOTE s TO cg$;s:>~ ,z g ; i ~ e a  !j? 3 i$gl$;.$; 281% f<:,!;&,~~di~@g~~$~;:i~r:,.r: _.,- $_ %. I. j;:.g/i;{e, 

<TAELE> 
<CAPTION> 

B , A -  F~ &-f>;:~,$>,$z,$ $+ $> 

-.--.,. -.%"dA-.Sr,*. m, .* ,s s. .,c +,..r; .:< ... ,%? ,vz .,!.*.>Z 7; -:k :$:;..r .. .,$,*.. ............. .-,$ 1,s. ,$ .: 4;; 

Year ended July 31, f 947 
T o t a l  segment  r e v e n u e .  .. 
Less: revenues between 

3 =x#l, ,; segmencs ............... i. /I ; 1: .- ,.., ,~ 
"iii Ti**.*i"i;,r 

Total unaffiliated 
revenue. ....,.......... 

I n c o m e  (loss) frss 
. . . . . . . . . . . . .  operations 

D?precFatior! and 
anortiza t i o n .  . . . . . . .  ... 
Total assets ............ 

.ac ., .**~*;* ,"? ,, ,+ 2 .: ! ,&?@ i.? q, :,i 

i.'-w-*a,%*;c 

Tota; :=n..:=i +>.*&--.LLace5 - ' 

revecue . . . . . . . . . . . . . . . .  
Lncone [ l o s s )  fzaz 

r~pf;;,,,- r ~ ; -  - j, qn . -.---, s . . . . . . . . . . . .  
D e p r e c i a r i ~ n  %::& 

~ ~ D : / / w ~ - ~ c + E o ~ ~ ~ r e ~ ~ ~ ~ e ~ g ~ ~ ~ i ~ f j ~ ~ ~ ~ ~ ~ f  1 @jsT$j $ ~ ~ j ~ f j ~ & ~ $ . $ j f , ~ f ~ ~ ~ $ ~ j ~ + ~ $ $ $ ~ # ~ j ~ $ ~ g  



amortization . . . . . . . . . . .  
Total sssets ............ 
Year J u l y T ,  31, 1.49,:j 

Totai secp2ns ~+::e~:i:e. . , 
Less : revenues b~:x+?en 

segrrienrs ............... 

Tocal unaffj.1 rare2 
revenue,. .............. 
Income (loss) Pron 
operations ............. 
Depreciation and 
amortization .......,... 
Total assets . . . . . . . . . . . .  
</TABLE> 

The income ;loss> 
Services and ?,eta2 l 
1998 includes t h e i r  
for the write-off 
the acquisition 
research and 

Revenue from cu 
approximately 2 5 % "  
1997, 1998 and 1 
representing mar 
Revenues are att 
Long-lived assets 
million and $24.9 
lived assets he1 
31, 1997. 

Trade accognts pay.ab2.e i~ : : , : , ; 2~~~ .~  ,&p$~.$, ,$ ,~,~$:~y~.$~+~: .j<;;;,:.!i: '~!;~;;i,:~zr~$; ;*%:$ ~J;+,;$;:";~.$>S 
~ . .  

due to T~~PcoI;L~,u~ j r y 7 a t ~ , ~ z  : i ,3,rr$,qgg tk 4.t; ..xtgg5.--, ;$,;; ,, ~ ~ ~ ~ ! , $ . ~ ~ :  , &:-..;;$ 2 'f _ 5-,,3,3 ,*:,a ,"+ g,+ ':;..~yr;Lsp~!.: :;;%.. ' . :.;:.&. --. ;. c : ; . ~  e-:pd..+.k. F .... 

11. Acquisitions 

In Nooeiriber 
issued and ou 
former consul 
$5,312,500. Th 
common stock. 
the acquisiti.on i n  
1998. The Corn 
method. Since 
been al-located t 
statement of ope 

In May 1998, + h e  
outstanding stoc 
card resellar of t;-ie E. 

The purchase price cor, 
Pursuant to t h e  



1 0 0 , O ( I U  shar-s A -. of rr:l.;- 
1999. Such i s s  
m i l l i o n  ir- i 
There i s  no 
a c q u i s i t i o n  - 
Union. The Gper 
ope ra i~ ions  s i n c e  
l i a b i l i t i e s .  The 
immed.iately s n t s  
t o  s p e c i f i c  
Compa~ny t o  b  
c e r t a i n  segritenzs. 
goodw.ill . 

I n  May 1598, t h e  
former d e b i t  card 

cash,  3,242,3 
professiona.1 
s t o c k  was v a l  
p r i c e  of t h e  
a c q u i s i t i o n  was 
us ing  t h e  purch 

<s> 
Current assets .  . , - . . . . . . . . . , , ,, . . . ,. , % . ,* ,., , , , ,,. . , .. ,; : . ,. i.-: j: :. 
Proparty and ".q!>:,$j~rrt-;it - a . <, i. 1. .- .: .i ,; 

Assembled t+rjrkfgyi$i$.,  . , ., A , + .  , , , ,,*,  ; : ,; L> -&.: .!. c. :. r.u$:..; . .  :, ;, .;.:2.i, c. 

</TABLE> 

amount a l l o c a t e d  
accordance with 
f e a s i b i l i t y  h a d  

The pro  fsrma una; 
consumnation o f  :: hci 
r e s p e c t i v e  aeriods 



<S> 
Revena?s. .  - . . . , . . . , . - .  , a A L .  - .  - ,  .. . . .. <. ,: ; - - :, :: - 
1Jnt loSs  bef:-,t.; o w a , * * = * - =  . a * ,:s: L ; (! j. rs& 2.. y i. t; +>z. : * A a -. ; <, b ?, 

NeE loss. . . . . , . . . . . . . , % ,  - - .  & ,  ; * .  A .f .. <. :. .,: 

Loss p e r  s h a r s . .  . , . . , , . . . , . + % ,.. &, LL 

< /TABLE> 

h e  p , , <  , ; , .  . , - : : 1 . . . . I.--- 

. ,.. 
,..,",.c-.< %.-- ,,.=a .:*A. &,* <,> .<., r' ,- + -, ". .*.,:, +A, ?>\,? 2.7:; ,i, .::'. &:+ :;. ;j q.:?::.?: 

does n o t  inc lude  s i 7. 4 -.; - - i 7L.p=ri. rc..il , ? , . + C I G ~  :.A,-.; .i-i; .,.., , .  , 

.-.i &, i. ,i .__.i ( *<,.. +. .TC-3k %, r,: .r:n; St,e.id;$ 8.<,-.+" ix:?:;hz %:?? bk-;..:+?' t:j: ji.' 
. . i n - p r o c e s s  researci", $3:; g$F:.*ef!:x;:l~.<~~*~, j& r.:w:rz.z ,:..;$<'.i?, 

13. Subsequent  E>-e:,:s 

T e l e f o n i c a  Agzeeme~;z 

Networks, S . A ,  
which t h e  p a r t  
s e r v i c e s  and  p r  
f o c u s i n g  on the 
formed to p r o v i d  
c o n t r i b u t e d  i t s  
and f a c i l i t i e s  
a c c e s s  t o  t h e  new 
company was fo 
c o n t e n t - b a s e d  
I n t e r n e t  s e r v '  
d e v e l o p i n g  re1 
s e l l  a d v e r t  
i n t e r e s t .  T 
f o r  t h e  I S P  
c r i t e r i a .  

IDT ' s 4 9 % inter P$ 2 i n  t . b ~  f 2,t $f7 ,W&ei.y,::, 5vi2.:;.;:ir ...-.- ,fkid -- '::r,!.:!zrr?;..ji:$;, 2' ;<G e : / t j  .. -% ,,, =c<.c?;>ii$+$;:$$si, , .., *,. .. . , ... $$;$ :,+$? :;@;+, $!&& 
-- .. ;., *r;Lk = r~.~3,7 :,,p, , z z ~ ~ ~ : ~ . '  '',. iJ.[pz;,{pTF$*,'$;p ::.:,::;*:. +$ -.' : e q u i t y  met hod of a r-c*i-gs -t. " i ?* .+ +k -' P&w> .;,.Azfi, s'?$ $ &$, $,?5$;q,c&&,$ $a:% ....,,. T:. &: ... ." , . . , .: .... -. .! ,.... +. p,::.,m2~:;t~~~k~&~. 

coropany i s  accrjunted :i:%~" at &~fisC; 

I n  September 
form a j o i n t  a 
v o i c e  and d a t a  s 
t e l e p h o n e  servfcf 
f i b e r  o p t i c ) ,  
s e r v i c e s  and v 
v a r i o u s  o t h e r  
commercial and 
i t s  75% owners - 



- - - - - - - - - - -~ 
i +-rrr ~.x-=...*..a = -- .C ..x ; a*-;-;* .;> :;>,g.~:..;i ; .r:y &-,: 2:::: .L..S.~G,:-,- : . , : z~ .L~ l i s ;  

<S> &,.+?..' . ,. <.,** <+ c<".,< 
.ci,_... 

1997 
Reserves  deduc ted  from 

a c c o u n t s  r e c e i v a b l e :  
Allowance far doubt f  ::i 

a c c o u n t s  ....... 

1998 
. R e s e r v e s  deduc ted  f r i s z  

a c c o u n t s  r e c e i v a b l e :  
Allowance f o r  d o u b ~ f t ~ i  

a c c o u n t s  ........ 
1999 
Reserves  deduc ted  fro2 

a c c o u n t s  r e c e i v a b l e :  
Allowance for d o u b t f n 2  

a c c o u r ~ t  s . . . . . . .  
</TABLE> 

- - ------- 
(1 ) U n c o l l e c t i b l e  acccz.::ny~ ~+::i?:~~,~i e.g,~ * 2k+$.g., ,:::g ...... .=. .>;%..Ad :,: L,;:k,.7,, .....&,..,,- $*;;: jL.@g *, 

&'8., :" < * *) .*: 
</TEXT> 
< / DOCU~.ENT> 
<DOCUMENT> 
<TYPE>EX-23.1 
<SEQUEMCE>2 
~FILENAME>OO02,txt 
< D E S C R I  PTI;(-JN>@oNSEiJ? OF Ir;Dz""anFviwi ~ ? , i : . i . y ~ w p ~ . > ~ ~ * ~  - 

..*&.*. ,,,.& ,*&?>", " . l : j ~ ; ~ + 3 - r f i r ~  
<TEXT> 

<PAGE> 

<):$ E ' ~ ~ $ ~ j ~ p + ~ ' & i ~ ~ $ ~ ~ i ~ $ ~ ~ , , ~  ;gr2,;,:$ii .t + J~.s. ....... 

We c o n s e n t  - 

1, 1999, e x c e p t  fo r  
t o  t h e  c o n s o l i d a t e d  
Annual Report  ( Fsrm 
f o l . lowi r~g :  

New York, N e w  Y o r k  
August 11, 2000 

</TEXT> 
~ / D O C I J M E N T >  
<DOCUIVIElJT> 
<TYPE>EX-27 



<COMMON> 
COTHER-SE> 
CTDTAL-LIABILITY-AND-EQZdf Tf>"+ 
<SALES> 
<TOTAL-REVENUES> 
<CGS> 
{TOTAL-COSTS> 
COTHER-EXPENSES, 

</TABLE> 
</TEXT> 
</DOCUMENT> 
~/SEC-DOCUMENT> ----- END PRIVACY-ZNHANCZQ :vfES$&SE- - - - - 
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5 - C. Paragraph Ntlrnberirm~ Ssgucnce; h c ~  ~ iz~& hmck at @%g~g$&$$2~ ~ r ; l 4 ~ ~ g  

of coding is sufisrwie~ $0 ia~ g$~t l~ ! :  &igM kmdii 

D. Check St~ztlts: $%%&& i x  t:~tiiL' #'it!tt~; xs tx~dg %v,ii,& !& $ , , ~ ~ ~ ~ ~ + c , a ~ ~ $ ~ :  at g+kiqj$$ Gr@jqk % %3 

Shcet acconpmie,.s thc !ax$fB fFI:d%g. $& K'hk&e $$%*$% & qg-k $hH y~krt@~ ~ c ~ q ~ ~ ; ~ & ~ ~  $$ gjq 
tariff. with a crass refcrcaacc ~6-1 I&@ GnzwM R ~ ~ , # S ~ F @  +~ijilpz;Wt; %:g7%% $,*$ $h&$g* j ~ 2  
addcd. the Check SIkitt i:; ?rFuk~g~k.dP ti4.1:$ &;gg gig Y Q \ ~  P $ M , u ~ ~  :GbL $b<% Y A V ~ J @ ~  W:&F :% &p g*:egb 
fi I ing .re desigtrated by dri .aster$$$; f" 2 f'hg~c %q$Z 4fs~g $WE, C P F F ~ ~ F  '+;# ~&#I+YE-~ fiE+k;S,$ ~ ~ g :  $&;T+ "gjsg# 

if these arc rJ~r ol~tj- chatqei* i ~ t i d f i  to $t %b @ , &-k $*~~EAJI.&L,! $kg p&g44dr69 ";q <ag%pG, i&& 
L i  revised reuisjot~ icvcls nn tmeic d:cbt ?h: g~iqFi t gw ,g  G&b~4~j I&+:$? $kx g.$igg btgt5g 4*b~& 

Sheet to find out if n part~3rust~;k -i;kmt 3 3  $kc asimr. .$IYI,P$~~~B ($83 % ' ~ , ~ ~ Q ~ ~ Z ~ ~ G C ~ , ~ B ~  

e...".. 

ISSUED: October 5,2000 

ISSUED BY: Diane 'fstk.,, Y~:K$,-$~E &,,ic$w~si 4, * ~ G ~ B P + F ~  

?:$% f-rS.g~&&t .)41c@#:!, 

N~ai.6 J-,.rrqqw Q3.T $ 9 ~ ; :  



tbllowing are the tan12 ~+;..snJ~$s e ~ s d  &3t 3k, p~lt@r;.~~s ~ i d l z $ ~ ~ ~ - ~ $  @C&W 

(C) to signif'- change iol ~cgaEaZ~a@ 

(I)) to signify n da$e~tox'x 

( I )  ti) signify it rate iirsreac 

(L) ro signify rnriterini re~4~1~1sd i.pi 42% WdY 

(N) to signif'4t a rlaw; 14fe cff D G # P R $ ~ ~ B S ~ ? W  

(R) ia signifi- a rate r ~ d ~ ~ k t o ~  

(T) 10 signify a clv&gc in %&%a- %%E %%a- ~%+mge rgp t&i ii~t $$g~$?ak@$n 

ISSIJEG BY. Uiilne U1:irk' 2j~&xftsk f kfigm! C V ~ % ~ l w Z  
".ff f3:k?j@ 51we3 

a%t.~~~~$,,  Xc%% Jggi,gi; @"J !@Ye? 



IDT AMERICA, CORP. 

Access Line - An arrangement from s $ma% e x ~ h ~ ~ g ~  $~~@WKT&" ~tb%p$&e 47% B ~ B z ~ R -  &ann&&&@ 
carrier, using si ther dedicated t ~ r  crr~-itchcd acekxp, %%i& Q L T ~ ~ ~ I M ~  a 47t~t1md?" %%eeiveo~@ 246 $&$ 
h e r i c a ' s  location or switching centm 

Authorization Code - A numerical ci~de, eta ~r @:~ig, ~f R~QB &$ig*&& ~ l j : : ~ g ~ ~ ~ ~ ~ , N  %I 
enable KDT America to identify !he origin af tkii ca$kagr y,e Fg t ~ ; ~  $:a% gx &r7 $a!,- 
Automatic number identiiicaiion (;IS1 1 ie ui-cd $5 t&z au:krlrrzt~f ,:kg ~,.r~b.;. n.rfIewv~t f?i=x;i~?*1.$ 

Casual Caller - Any ~ P S O ~ I  I V ~ Q  uses $ D ~ s  ~fi-k& %$ir h'x,ik@ 5 4:&3 +k!%% r&Ms &*%B & %$g%%k 
account with LIPT, including aha foIffts~~=.irig: 

I .  Any person located it? ark oqkihi amem %#$&I k%&ti; %~4hbr&tb8ie $ % m i ~ g $ $ &  k$&-g$gt 
account, btrt dcxs sat conltz~t Ids 3iad vxgbx~ge !P$, $gfg@f ~k MI%- ~rnk* 
continues t~ makc c.dk G ~ P ~ F  107'9 P$CA+G$~, &ke& geeo~ $q$lJ k $i&&'f&%.& ;% 

casual cak r  CIE~ %%ffk fP6. ~b&@xi gk%%h.&.f: g&j!i@p\ d1kgr. $w*$ ikd H%@B p@d~~&% 
agreed upan, G&st131 ~41f&3nkg &P&.s K%H k k&ggq$ab~ xlipic1~ GI~~@XQ@W kf,+ 

IDT of his inEet~F lo %em~$~'bfra.l: the klf 1" ix&e~~st_ 

2 .  Ally person tvha h a  ~IL i~cnbgtt ggrg$itx;fg@ irik ~ ~ ~ x $ ; g ~ ~ : ~  * g b  + ~ : ~ t . ~ ~ # ~ ~  z42 & 
or 2 5  1 of 113"f "s tatiff* &&a€ %-Ftcr c@@$bex~,$ Z&,F %@%$$a! c$d;4Be~~~ +$J.% P&PH&~ $gy~tgk< 
Specifically, atty pm(ic.rre %V!M b1lir $Sad gggb%%~tj~ $8gz+t~\H~~~%$ i-gg t ~ ~ $ ~ k & , $ q q ~  w{:& 
section 2.2.6 ar 2. 5 of f%2 T's IBI~&IP ~ td%~~  &zj& Z L ~  ~ i ~ i t t 4 ~ % ~  kg& i $ h g & ~ ~ $ ~  ~d$vgq 
to establish rrrw s;5cw.icc, t:big"Elk hkk"v'~ th:: qt*~$ir~$ i d - g  ~4.3.Sk9 $ @ $ ' i ~  & g ~ ~ ~ g & ~ ,  
Such person, hat.;%t-"ar, 't,t;i$t $i%; ~g~$ifi@iM_%i k%$ & G,W&.~E$ ;;lgR&rr* j g q $  $jg, &&a&$. -, &i;c 

rates: set fbrtix irt ~ u : t i i > g ~  6,"$ a i ~ i  c x t #  &4 $&+c%%g& $;&&* g&9-g%3vLi$ rri 

LlP0l.l. 

3. Any new or allocnivd cusiuinr.r rr L r  kk~ limit )r$ ~ % J O X Z & $ ~ ~  ikii ~r .pghl r 
plan: 

4. Any person ~vtrrs has erltf c~&~b%i$!rd~i iXrt'k IGC%?W$?B tgw*$b @> $ p k $ %  &&a&, t"~%g# 
the Carrier's ncrzvark fr@m im %~cgig$i ae;t%& *~$r?,% IY*;&~: :A+$ ~GV@$;& ~&jk t  

ISSUED: October 5,21100 

ISSUED BY: Diane f:!ask, Augwiale Qisgcf J E;~ggxv;& 
%Zf j  Rgq'iixcf SDFC~: 

*f'6k&\fk, ?~c?v jg&y~~!$ sf9 26'6; 



KlT AIMERICA. CORP. g agg+3$$l+tr s$$g gzg q 
% f j % : ~ p + & , . $ ~ ; ~ ~ ~ $  p,$'f<' g-%,ggpjf ?;@ 3 

ELECft  $IiZ.iu%tc: A f $0~-3 S@V #<:$:$ "g,=+&gr 
- L Y L . L r U . ' , W I . - L L Y L L Y L L y . z  I . 2 . L " ~ % . ~ ~  z ,".--*-%+:.-:&-%G-- 

SECTION I - 'TECiWECAfS. 'T'ERkfS AND d - _ ~ ~ - r ~  ,,4&&#ffE1b-$4*5 gft*-ir:t - -,..-- sf,a3~$-$$$ 

- 1 

Commission - Used throughout this t,*R to men8 the S~ICE;~, Dak;r$a %hiJ- $'ta_&$$e:x g:*ckt5g5k+4T- 

Company or 1DT Ameiica - E-lsed B~roughrsur &is SWiiI' 18 nt%jb$% -r%~ks+a~ q&j+-b, S, %% 
Jersey corporation. 

Custo~ner - The person, firm. corporatian ar orha legat &PRF- *&&& y:~fici-:p $& w%&e$ gg$ J&j- 
America or purchases a Company Ptepiid C~slling t?&gd ;l&ri.u ntigiihs&$ p~mX:d &&& mi* 
such cards, m d  is respmdkle for the gspjent u$ c%gafgDg5 R Q ~  $'%at ~ Q ~ ~ * $ % A % E E  %kg$& 8% 
Company's tariff reguf atictns. 

Prepaid Account - An imrentcir$' of - i i ~ f $ ~ ~ 3 ~  $ '&it_$ i4~3$ska;~*a in ia-tim$ke 6~ c$k"t&@$, $g%f 
associated with one and an13 one Atreboez&i:i~-irx Ccxk 4.i~ ~83s~dhgli:f giS: & ~ ' ~ a $ ~  htpd% %?&&&% 
Cad.  

Prepaid Local Access N ~ b c t ~ & ~ d $ ~ & ~ $ j ~ ~ ~ ~ ~  * h d%& &~i&& hr 4k rm@:$. 
containing an Authorization Cca;ife ~vI~3d~ i63eckisi6%.fr- % $p@ik?; Pgk%.jpkb r t ~ ~ a ~ & $  ic$F $kk@$m f$%$%4 
which enables cnils to bi- pr~tccs5&, :%c~aiewrt 3 ~ f & - i ~  b~ 'k f~i$-grl*%$~ $$id b&k@@&~$ &# 
maintained, on a prepaymcn"t~is+ 

Telecom Unit - 

Underlying Cmie t  - The 

ISSUED: October 5 , 2  

ISSUED BY: Diarrc C,,":tak, d%s%ii~;fi&tj@$*d~8$ ~:P~T'I&K~ 

320 RrratS Sxrwt 
Nrclwatks Net%- ,j.~ca.%> kj? t f$z 



ID1 AMERICA. CORP. 

2.1 Undertaking OF the Cysmpgx 

-4 ,  ,$a& &$ &*&<&ag& &*"& This tariff conmit~s ?e~%$&%~4jm Y& ti$:&- &ypG~t'-$;+ 
telecommunicationr- s.cz~ice% ;,tavftk$ $3) If3 $2- ~tb:fzlwfif;~ $;$g l / ~ , ~ d ~ . ; ~ & ~ ~ ~ ~ ~ o ~ ; ~ a ~ $ ~ ~ @ $  h k ~ ~ ~ % + +  
pointy, within thc State uf 5mrt.a D4fliqbaa $tg&&.' e$% xc..r. 3% $i~~app%g& I&&$&LP !& it$%@ 

,- 
availabiliry of facjfitjiss 4ad afBjrrX ";e 36g Xgf-$u am$ ik$+&&$p; Q$ g $ i  ?&+ar & 
c ornpliance xvit li !ins it22 ians set f&g& in gkg ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ j ~ k ' i i ~  &&x,ie g&, < ~ ~ v ~ & $ % a & ~ F  
sen~ices are provided an a &&g~& h k ~ ~ s ,  &a &g f ~ f i ~ ,  (n:@&+& &g & $"L*,~ r~ a-St%k 

geographically. The Cnmpsny %+f%s:z$ sr&"crise t e~  a$$ ~ 1 ~ 9 - 2  ~ 8 %  &-$-is%- tdt~ #&:F&WC 5@@2&&1 

from the Cornpan2 crtsskste~l % ~ i %  a@ o f  %21@ r+.t.=%&ee31 $16 t - ss  ~ d f ~  $Zi&&~@&% 
interested in the Cot~~pany 'a wcpPT.ic~g &&BE %?$g ia gag+ck& . ; @ ~ ~ 8 ~ & i P ~ ~ r  wk:e:& @?c.2 $;Q&$J~ ,. y-+ 

which fuI l y identiGcs lihr S_"%f:tikniet, ttx %%% $&&3 B & J I ~ ; ~ % $  i.g,d ~ t b ~ f  i & & z ~ h * &  
requested by the Cmntpany. The <4t?~1&169 &Z&&WG~ ;k $&& g t , ~  %%3%ifi1i&& @ti$ &%*%i% #@I?#& 
and check the rcfkrenceG+i nf oif app!i~%&ts &d $~WG~.~@?~Y@A. 4'bq%p\;g @&$ Lwg@&# 
 he credit profi le!rccord af afg nppfisa%# lis &&FK$%%%$$~, 8t.q ig:%i+zn V I ~ I ~ . & F .  f&& 4~$%i@ 
applicatiorl d~sll not in kkenx%ft.e5 -.11P!~@+"wfk~ %kc 6:49%1p&$%:1 ftjg &k~~r$k& v#7t~:'+ $ 1 ~  W 
continue to provide seribice i f :  rs ~ ; U W  G ~ Q  & $it" ; ~ P ~ B F G & Q F ~  x&e"r;ft ~ ~ r i : ~ ~ i $  $qe, B% #pi&&$% 
of the Company, ctlntrxy tu Eke ~ F F ,  i&is;ct@:Gst ~ 1 t "  t h ~  ~ ~ ~ f @ ? F ~ ~ &  $ &gi 4:e~f&&@$rp $a&%- ~8 & 
the Customer's agent for iln!c~:stng $G%:c$% c~tit~~agg%i~fts f&k!,ttiqe$ j y ~ ~ ~ ~ ~ ~ ~ ~  F~ t&&~f gwtgg&% 

or en~ities when aarrhsrk%&d b2a &'PG ':~FS~:Y@F&#. 4fi ?.,$k?%a, $?p'~fi$ip,$t~*t_ m b  4 r 3 ; g & ~ ~ ~ f s  
location to a semict ppmk Idizd & * . t t r * p ~ ' ~ ; ,  Thig tL'$&~b%;@3&$ %%@$ &b; hsaag$k&&& 
cl~arges d ~ i e  ti)t such sewie~  i;trgTtjnp@vI'ft%%, fk& 4-'57~:%ga%@p t;ktu2 %L@ ~.*-rlt$% #@ ~ t ~ ~ % & $ & ~ & a  

trmsrnissiot?r as orher pis1 sics! f%~if~$ie,c!, ;g ;I"r8kg;a$$ t&&;lr.4wW 

-.+,"-- 

ISSUED: October 5,2000 



TDT AMERICA. CORP. +-i$t5a$$&f, r g $ g ~ - $  $Q 
5QT;f $3 @&,;t $$"-f O-' c' $' &&&@.'F ?$g$,, g 

TELE(SC)&f&I I.JN2CfYFl[?$% 5g;R'l;ICEs $,&R%FF 
-*+,-.-A - - "- - J-- z.--. ....ad ,& + --.- *.z-"..; - .<, 

SECTION 2 - RtJT_,f=S ,.2%;'5 ftE{>.b-jl ;f%lQ$4F tq~ f ;g~ t$ t  
c--rr-iiiii.--- I_i-i;--j-i;=;.q____- 

2.1 Undertaking of the Compmx (certt+d] 

2.1 . I  The senficcs provided by IBBl ~Itl7erks:a ;m @a?# of $ 1 ~ & 2  g&M$&g t i ~ x ~ h  
any other entity proriding t~feri:ornm~nic~'~~imrnp~.~ C ~ G H ~ E N ~ ~  %'cis$%~$~~::C, P@ @-@:Rc%~ 
may involve the resale uf the &k%s~$gt' 'f&% 9~ii1y~ki;tt- 4 %$rz5i @$i$ %-%kk ,%$BYE& 

Telecommunicc7.t.ians Sewices {'O%-&rS] sf Wdc$i? !#&$ ga~ta$t&% .;a#k$@ ,t;%&ig&% f4> 

the jurisdiction of this Cat~~mislum- 

2.1.2 The rates m d  regul~tions ,r-;;tsril;iincrjk slit rt-~is t&g$j!f g~pl:, I ~ ~ ! $  %F t&"; ygs&e 3@?rt'ig$&$$ 
furnished by IZSa  ̂ hmttrirn awJ drs n&f llqppfyc 24&116&% gy&gtiGy~ ~wt&ig~$, &OT t& 
lines. facilities. or s ~ R Y c ~ Y  pr13vidcd by B ttx~l gy,ehagge kk@.$ok g 4 . m ~  53g 

other comrnon carriers TOT WG in ac~rssing ~.k S ~ P W ~ Q ~ ; &  sf tf3F .~~REP$CB* 

2.1.3 The Company reserves Y lw gght En Ii~futif Eke be$rgtR xisf ~w&fi~%e\tQ"dk%~~ B? 

discontinue filmishing set%-ices, at kit-fii~4 %$e a i f  reYs.c$@ t&&a.b&$:&P&t &++- 
conditions beyond i& corrtrtd, i9odt;tdi~g~ %'~%~b4%tk% ~k$@r~$k%?tc?a~. Fi;~&k, %kt'  ~&4k%tfi%@ 1 % ~  

other transrnissian rn~;ycf;i&m ~ 3 p ~ i b y :  bb$@ ce~S~i~%$, rkFg&P$i$et& 4% f&ptiq;.kk& .@$ E& 

Underlying CCm;ierds t@iffer% gfff~fit'ig52 +%$ krhm $k PZW &E W%LKT &$L+&I$s n:xf is1 
in violation of rhc 12%~ or the p~tt.~isi.~r-d;rs a&t-t ga~rl  

ISSUED: October 5,2000 

ISSUED BY: Diane Clark, Asst~ci:rte Cicl;:e~,E I'iirafn%ek 
SZff f-5ri:~fd Yrwrr, 

Ncxt'nrk, New L X U F ~ Q F  187 kSj2 



* -r, 

IDT -AMERICA, COW. f J% g&f$&%& C;@@2@i.$ E -$ 
S P ~ J : ~  gff; f]k2%&fF'f & P-8.: C .  F&R@%~@$~- d 

2utc~$F~z~,@~~2u L4- i  -"--,*- .*-m--. . .&-.~A*~ 

2.2 Use of Services 

2.2.1 IDT Pamerica' 

2.2.2 The use of IDT America's 
expected to fI.igh-tea, al.raee 
unreasonably interfere ~ ~ x E L  

purpose. 

2.2.6 XDT Americds sewires tnay bc d6fis 
violations of &is farig. 

2.2.7 Customers shall not u s  the smvict~ gx~aurk!ssj $@kg isik$k l 4 k l t ~ f f  
purpose. 

2.2.8 The Customer is responsihk 
unautbori~d use of service% 

ISSUED: October 5,2000 

ISSUED BY: Dlane Clark. ,+%ssaciutc Gctreral f7:stoesseE 
530 Bmad Sivcck 

Newark, New f ~ E B - C I ~ ;  07 $43'3 



2.3 Liability of the Company 

2.3.1 The Company shafi naf t?f Iiabfe c%abm+ k~35, ~if;&s* ;ix- t%@wsw Rtg :@T 

interruption, dday, cmr, otxiiisskm- ot t!&.B'e~;r r& $ ~ e ; f + % g ~ ,  $as%@@ # . * 

trarzsmission provided under t k i : ~  t&tL if C;;Q*W$ tgg&ic;:#l?i&g ~.'M&F L - i  rllr 

of God, fire, \liar, civil bistttrhmt:~:, 3r:r t%f gfivemieti&"~r ,+g %$%PC P,es **!k~ &%%kws 
beyond the Cnmpzny's cent~aX, 

2.3.2 The Company shall anor bc iizkfe 6.x- m Q  st&+! ft.ti$gu ",i;&:11;~hifi%* $k&,hgh& 
harmless by tire C w t ~ ~ ~ ~ t f r  O ~ ~ ~ R X T  a%* cX&aic 'i,t%s, g%@k+z:- e 4% f6* 
defamation, libeL skwlder, int;wit3h, ifiPa'I~pfg~ca~ rbf' -sz~py$&g&f $& 

unauthorized use of m+j tmde~;rtrFS, tm& BWQ 4~ %g%-ie,~ pfi%@@h% OB 4- 

creative right, or any o&cr i q ) ~  tu my ~ F . w % ,  grrn+~f? BY -r~.%d69- &@S@g 6f 
the material, data or infizmatioa ~"ZQ&FI~F~QG$ 

2.3.3 No agent or employer: of MY aPher~~.wizil of ~~$liky ~ b & f  fe tfg~md k? k &% i~gkxf iB 
or employee of the C~umpxny, 

2.3.4 The Company's Xiability fxVr %&mag@&, TGW~ h p  5.r~ ~hkwbie @@ $& Wt f g @ & ~  @t %%%$qr 
in connection with rhe fiznsisiriag o f  $~wie& ~ d ~ { f  hi.% &F%!Y: ia~k'tMb?kg 
limited to mistakes, ornissiohrs, ifitetrap tamx 961~.'9.~~ @m3t%+. $mi? dthf %kt%%%? $T$ 

misrepresentations shal i not ~ x ~ c e d  && aM%~tinS f%kr&$@ tB ah% &'awgd7$ @$b?%i4k@ #$$@ 

under this tarifffbr the iony di8tancc guBF rha q~@%d J@ddqg G*@~dk i b ~  ~ & j  %WCB 
affected, No other liability iat it@? tsaak shii%$ n$sklb t~ thc t'tj&2#~1%3~, . " 

ISSUED BY: Diane C h k ,  ,Ptsstaciatc Cic,.n~f:i! C@xs%-wt 
520 trrc~;tti Srreatt 

Nerunrk, Nr,v~ f cocv I G  SfC 



IDT AMERICA, CORP. 

SECTION 2 - RULES AND R ~ ~ G - & < % ~ % ~ 1 . % $  ---J..z,. 4cogrfidf 

2.3 Liability of the Compa~ny (cant-d) 

2.3.5 The Company shall not. be iiahfc for md shaXZ k ifrd~mf.aiGg ek& s~eaqf kw 
by any Customer or by arty other entity frtt"rrm 8.prd 61tS fg:ct, G~Aw%"F;, &mads, 
suits, or other action or any 1tabiEty whatst~h-oai w$x~khtksr: akkl%@~4= rngelg, 
instituted, or asserted by any C~rstomcr ~3r hay otX\%~ ~ariry h c  &$? pfi~xaf ;hYaiJvfy 
+tolo, or death of, any pcrson or persafis- md for a18y i ~ 4 3 ,  $maige= defggbw~4 
destruction of the premises of my Cr~stomsr s~ ntty i;.;shl~~ efiBi#y ~ O P  8 % ~  q ~ t h e  
property whether o w e d  or cant~otled by fke C U ~ ~ O M ~ P  $g: ~hhem~ 

2.3.6 The Company shal) not be fszlbk ft>r imy ir6Srgg~ 3gwxit;kl; Fe%&%&i2 DF 
consequential. damages under this kxnr-33 irteleitIi~g net f i ~ ~ i f ~ d  k+wt 
revenue or proijjts, far m y  rat.wn wRa~&q~~:f  int-hrdrmg tM b~&ktteg;bv~ PI* 
facilities associated with the W V ~ C G  QP fi3t my ~~%i:bt&g$,, ~>R~$S$$~TQY,~ &fdpy:4, g g k ? ~  
or defects in transmission aee;lu~ng dfurit$g the C:?~.II$SQ+T~ k i ~ i t f & $ ~ f ~  s~vke. 

2.3.7 The remedies set fonh hcrttlrr arc cxctu~ive  el in &&%a rig tdh t~aht ~ ~ ~ i e a f 5 , r t ~ ~  
remedies, whettler cxprcss. implied, ar stiaaaeas), i&t:iidlr$3iW~i -K$'r"kt$3%:ok 
LIMITATION IMP LIED ~ V A R R A H ~ ~ ~ ~ ~ S  ~ J F  $trfR(rt- Q.LX kn@ir XTP" Fgp~o 
FITNESS FOR A PARTICIIT,+.ZR DtfRPC)SE, 

,- 
- . - - ~ - - - ~ ~ ~ . ~ . L . * A * - s z . " , . . >  ,... ,L..:-:L.ed,?:..,.. .- ..,. %. .,> .- .*,7:.&. z.!+,~. ,~. , ; r , :~ ' .a~~:~:: ; ,~ '~-~, :~,F=,~'<. ,  I:r~'$,;~@up'?I ISSUED: October 5,2000 A I ; A' I ,. &,x iL,r?:a~i.47q* ...,. i-..j71;jiL,iw3..; 

ISSUED EY: Diane Clark, Associate Gen~cnif C,:trk~i~$it"k 

52t"f Broad %rcc,cr 
b y  * ,. Nettiark, New Jcrizcy Qi ~ t r l  



IDT AMERICA: COW. 

2.4 Responsibilities of the Ctastaeer 

2.4.1 The Customer is respon&hle for phciog ixginy &~@2'&iik;?. deL~9.- t~@h4$$%$ kg+ &:% 
limited to PIC Frcexe remom! m$ CV@$& $:,%$%g1$5.~ m d  ci~&@k$i&& Y*$@V b@$Z 
regulations. The Customer is nfso r@sp~n$$%$ tlvr tk p&)ur*ir&' ~f Gb&fgS 6-9; 

senices provided rrrtdtrt &is ~adi?; 

2.4.2 The Customer i s  rt.spnsiblr f i r  c i ~ g ~ 3  f~&d%mri, lk~t qwe& ~ ~ ~ ~ ~ ~ f " ~ c ~ ~ ~  &*ail% 
special facilities which the Cuifvmmr ;niurss i~ i rk l  weze*$ &- 
America on the C u s ~ o t ~ e f s  kkaI+1 

2.4.3 If required f ir  rhe pr~uisium af It%'% *\attef$~a~~ s~'t-&a. ~ T > ~ I W S F C  @$%$t 
provide any equipment sp~cu, <&rpIwwihg ~ ~ w t w e ,  A@& ek~11kM pmec 
without charge tt*l f DT i$m~dc&. 

2.4.4 The Customer is rcsb~~nsibk ftfr arn~ag$%fi?- t ~ u ' c ~ i  Irlt I& @%%%$%&:$ &, $$Ekft$ %$k@%d$p 
agreeable to IDT Am&.c? arrd ibc 4'%i%$c1fibdu ah% f'a*u":fr4 Wg $1FE t$w@~k 

personnel to ins !dl. rcpir, moirr?:rM, p$eg%mqy iltz:%y*EEr fit 'a~fhl% c e%$&ge% 
associated with the pfcivkiuxi sC' i8:rf- ?%&sb i f$$  %$Y~SCE%- 

2.4.5 The Customer shdx'ii coum 2ktc k~@&+~i'f&w&F~ C B : ~  ~ Z ~ ~ @ ~ I $ % C  t%$#@$t%lk$:n, kg% %k& %qa$et i% 
space provided by (;"frs"to~ta,"i" $;he t&@aFW%>g~ dgT 4&l" =3m$a"t&&',* ttfk$i@$~%Y k~ 
be maintained within the rmge tx{>m~&$E.y ptb%%kx$ fi% %3$*$#1@& @$is% 
mi cracompkrfers. 

i- 

ISSUED: October 5,200EI 

ISSUED BY: Dkne C:i;~fc ,  AS%rit*ttc kirw;rZ$i t:%*arn%&+ 
520 f3~avat Smxk 

Kc",%% ark, Siiexc; $rz% Y f$$ f DH 



IDT Ah4ERICA. C:'C)RIZ. 

2.4 Responsibilities of the Customer (.i:crr.il-d) 

2.4.6 The Customer shatr cnsurt: tbdh X ~ C  squip$$~g!:~~t &%-3!f~%#- %y2c_?293 k% pF.vli2 
interf-aced with fDT sltt.lekt;r.n7s X'ii~ilkies ri?f ~t:r:m:@~ 4% 98gMk5 l@%i~&d,g%&n 
IDT America's rret.ivofk are @f the ~ P " C ~ $ E L  @k~u4cT1mk, e%~&&%:idth, pqw~T &%% ,%WE& 
level for the intended uss af  kc $t;cpbs~eik~ && m gk3mp!iw1.~~ wi6& ~g$-gg&k %$ 

forth in rhis tariff. <md ~h;ma tho sigr~2i3 dl: &s~wkg~ t ~ ~ @ i p ~ z a i ,  E'&!I@E ~ @ ; S M ? +  
or degrade service to orher L-tk,dt~%e!g&~ F f  tk F&cIQ?E& i:',L@$~i~%~~~&&$k~w~ 
Commission cr some ~ & e r  arqfi%p&ate zefdi f~i~g %~x$p GF~$A@&$ B M $ ~ ~  
equipment as being 3ecfiirtic&X5g ~ecepfk~tablc fa$ d$@a$ q @ ~ ~ ~ 6 & t $ $  $9g$%mggb&- 
interstate consrnuniciition% serviee., gf")" +,"'trh\e;L"g$ yk-ikb p$~.f 53&h @ti;dw&~% @ k 
connected wifh  IS chamek ah.Sit$~~k;r z k  ti;w of p%k&@fkuq ~&tf-%fag d@%%~d, j?f gb 
Customer fails to msirrt&~ G $ ~ B ~ ~ X R P J * ~  4k&&@8 a!% slts$~m p~qgtky~ ~ 2 %  
resulting irnnlinei~f ham U C ~  10-i+ f%lifjtqc~?td;g @gggifpp4~&$% WB~~W-@ 8% E@IE&~ 

!, - - senice to other Custorrtcn, t f X  pkt~1~&iir: mq-. ~gp$iil! n$t$l$A g~%t+,pc~ P@B~%B@@ 
use of protective squigrs;rcnt r k ~  t::?t'~.c~t~$~m%-3 &~p@se,, $f $f& &${*- 44% w%k:% 
satisfactory quaIiXy mkkfy, If>'#' ~h%~@teGa ffi*k$:, %w;Pkkg#n %E{&Q, E%gI@lm, 
the Customer's scfwica:, 

2.4.7 The Cus tamer must pay tD1- AmeeEco tspti%@t@~+?frt n& zgWb vf' &#&g$% !+q$ ib 
equipment or Cacilities tkf f 8g' &nwicii ~ i t ~ h *  &g%ig@@&g$ *$ $&&Ff~b &%& $& gXg 
Customer or others* by b~prapt ~312 nT the s@#%kgb~c %>t &F eew 0# t:qvjIp~~g~i,~ 
provided by Cwtom~r or sohetra, 

2.4.8 The Customer must pay tzr tk 1 ~ ~ 4  tht~k~gh gkg% rrl qq i f$ i ,&rti~!#ta&, cr~t&@$g~x$+ 

installed at Cudurncis p;mzi$c:i, 

2.4.9 If IDT America installs eqaipk2i~~t nt;! 'C.tht~~ze~~w~4% g~ge$~ks~pk, f fw g ~~l;$it~$$t x&& $$z 
responsible for payment r~fnrr$ ~p~%iteitbl+ i&$t~;\ttkg~$Yi$~ ii;$fiitg~c 

2.4.10 '1-he C U S ~ O ~ @ ~  mtrst Ust. the Wm8cck clffef~d i ~ t  ti%$% % d r $ $  s i t  fY+hgr ,&~~ d+~rii~~qs$gc%$ 
with the terms of this rariij" ikad t91i: pa!icSai.% 8,: $ ~ ~ $ t f d f b & ~ 9  t& 6$32$, $2dpJj"9~F 
and local auth-toritiw fsa.nuing irrrisdi~~i~,st iaif*$:r 1 8 v , ~  ::~fi-i~$, 

--- 
ISSUED: October 5,2000 

ISSUED BY; Disme Clark. As:ifstliaie F ~ R ~ ~ ~ ~  C:irsi!t$~ti 
520 ifr~~tc4 Smtr 

Newitzk, Nwv JC&C? f@:t 



IDT AMERICA, C6->RP. 

2.5 Cancellation or Intern 

2.5.1 Without incurritkg liabll$z~, spcm $ix% f B j  wit:u&f~p d ~ ~ s '  $&~%%&F~B ,SF g ~ 2  %&3- 
whish the con~gany's htrsincss ;~@l?ca i% o p ~ ,  a& XI:.$:  if ts &t6Be&t$d 
twitten notice ttrf femimGe3ir 80 ~AG:  I-Cr~ft~t&;i"i~ k$J:ti$ .:~Q%$$EW 3 % ~  i@ c 
discontinue se3w+cts to ant2 815mifi3te :-kg 3~3i;3m% d a j;g~~@y:ai%~:~ ~q 
the provision aftardere.t=d or cc.i~$r&~lszd seeiag3: 

A Far nonpaymcmf of dt~e E@F ~fhiwl&$a $& E ~ M  & t @ ~  $Qp 
days ah r  k%f~hct-? af the Hit fbt &E ama%&4f2'%th@+ 

B For riulatlan o f  strtp al-"lh;t: p~@k-k$~&s a$thi~ %$it& 

D By reasozr of any ~tiidec tf.t $e~"sid$~~b d d  % ~ihgfc. F~$+G#@ 
or fedemf tcgulntsq 0% t > j # ~ t  g~x%gmii~g azd~kg%+y #cI?~&%&B&~@ #fit$ 
America i b ~ t n  O"flmis%rk~g ikt s$r.~'ig@s. 

2.5.2 iVi thout incurring liabi%it~, tD'f Anr$e%$a ;$&y i%qkd%l~&p1 $ f ~ % k ~ & ~ $ f $  $,a$ s v % i ~ ~ ;  
at m y  time in ordm )63t=r&3fai; m%S i @ 4 ~ % l $ $ ~ l ~ % ~  +~:y h4$w $$q%gBigfigg h&k 
tariff regulations and 11ue prc>pcr ii1$'e~6tg%it%~ %q*5g4k4~& qd CW~~#W &R%#-X@F 
America's equi prrrcnt and f~tci8iiic~ $at& nh%y %c*+~%ia~& :e~&$& ats&g@34@~3 ke&&j, 
i t em s of noncr~~npflanwi or ig~ptt~sgzt et$xgip~&& ~ ~ p ~ ~ ~ & i ~ ~ z ~  * I ~ P  k&@@&f%4 - 
rectified. 

- 
ISSUED: October 5:  2000 



IDT .UlER.lCA, CORP. 

SECTEQF 2 - REE,ES &Ago R$igf_'f, $1 Z$<'?bi$ e gg@-&7d s; 
----w4--r----dd& G , 4  ,-.. .I - - ,..- 

2.5 Cancellation or Intenup~ikfrs ".A--. ia1'S.e.fii.itr.s f.t"i1:~~'dk 

I SS UEL) BY: L2hnc $-*\~wk, 4e;i;r rei;,aie $ie$$+;~jpB $:b:?:~rad~+Z 
5 2ri r+ f37;gi$ ggpGe% 

k.' r b  %- $%Go,.+m -& %&*z% $$?-;$$ i4$t{b(b2 



LDT N\-I ERI C'A. C0R.P. 

2.6 Credit Allo~vancc 

a,~$i,, %% %o'r" GBR kp ~ B x  2.6.1 Credit aIio\tztrce for the Wn~esupaifi'pr t?f SG'E~~U;$C% + k2--41% 

Company's testing iEsr ai3jmtirrg. x~egiags;"~@~c @f $ 4 ~  ~ ~ 3 ~ ~ 4 % ~ ~ ~ ~  & &% Bd' &B%x& $@ 

channels ur equllpmcni; prn3%3dcc$ b~ l k  C-'w$fui.f~i@+$, &$a wb$g7e$ @@ $k @%M%&# 
i t  p i  s t  6 1  i 2 . k &*tT bd 4% 6~bk$~&4*t1 &%4! 
Customer to notify r h ~  L%rnp&7'ry eat&?~brt@~$p nnif :."&y $%$t@mqit~tg %% 3@&$%% fh#- 
which a ~ r t d i ~  & ! i ~ ~ a $ c e  h dt$4i~d- @&f$:t$#? @k$&$ $&b 2&W?@G $k- $i%+$tq%e~ 
shall ascenain tru'i the ri.otlbie o% WP,? eiw54ig k? h v F  a&$&%& $4f kg#hq%~& b? 
the Customer ~%irkirr his c4$@~c-~4, n$ i;t; fa %%i&&jg PC %f +@it, %t6$s&@&g 
by the Customer znd ccawfiultg~~% 31;s ;kc C Q % X > @ ~ ~  '4, P~fiikf-q?c, 

2.6.2 No credit i s  &fkc$tvt.d iri fBs -,@&!, f!&'t F@W;C@ !r%%t,@. kw k&I4$%%F&@ l;% k%~+&q %# 

provide rcruaintc Smvice qm!fly z ~ B  8e$dxE@d i@$e&X5@4h%k*7%% 

2.6.4 Cked i t far in tcmtprir~tt %hi$ ~~%%B~Y~Pc$Lc G. q4@lrdr dt% $L%S+%,$X$ES~:+ .~"&:t-~'Zi%f. #&b& q9:%ipkhtF 
of the in tenuption at $%hen cf~g ::*~'~-Pw~&x&J. %V$%~IBL~;.: a;;nic~gxg gp&t~$$* ~ ~ 4 4  
when sitrvicc hzs ~ C T T  P C $ $ ~ % C ~ ,  

- --- -"". 
ISSUED: October 5,2500 

IS S IIEI) 13 Y: Ifiailt. Uirxmk, Asng t,%$ir C ~ C B E & ~ ~  &,'%F~:ECW~$ 

531 Uws3 Y i w e ~  
Nc&%i%ark, X ~ k v  Ufrf\ep 3221% kg2 



IDT AMERICA. CORP. 

2.6 Credit Allowance (cnnt'd) 

hours. 

Credit Fom~ula: 

Credit = 1% x iE% 
--w 

7243 

ISSUED: Ocioher 5.2 



IDT Ah4EPdC.A. CoRP. 

2.8 Deposit 

2.9 Advance Payments m...d 



2.10 Payment and Biilifis 

2.10.1 Senice is pms-id& sad bibterf arm 3 t~i$tii~g & g t ~ i i ~ ~ i ~  4 ; : ~  t% a- 

service beeumss d'ec l i~c .  BEliifr'g $5 pat~pbge, ds&ipr, %n$~&+@ & &G ~%4$&f 

1.5% per billing cycle, at the ams2@ttt ~ihg%%F* @%lfk%%i&+f by &#, =~S!#-TY 64 
lower, will acenaa upa~f; my ~j,$p&iai &memk ~t%mm~:~&%%g 3% .it&" + 4%~ w@&k$aM>. 
of bills. 

2.10.3 All bills  re p ~ ~ ; t m e d  &cc?.dFaaict aak! psW4 &J &$qlg~~&$& q& 4r"& $tg:Sltj@%q kg&&* 
objcctian is rccc;is*cd by tkd Cdiaop%) ia  .sa-~;$$w 'y~'k8~ih fb2' df@y:e &&& %&!& &;$(i~ 

are rendered. ~.ttt fmdktiiat 'h. - c k * ~  $X%&~P &m~i~&k$ I$@ $i%$ C~W$*&$ @@R@ 
than 3 0 days n her tk i ~ i : t ? i &  o$gr%. %e~p q@di%$* ~ ~ f h , % g %  hd"fikLc;&%~I%%% i&& 
gmtcd if tf~rnafid tbcterinfv ;,$ %rt T@C$Z%GV$ By fh -$%%$%$$t$a)l. ?;.& %$.h$6A& %&&'e:d&. 
such 30 day grtirsd, 

2.10.4 Casual callers st: ~ C S ~ W R $ ~ ~ I I C  &Y$ p,;$y$$x&l a%% &#r&pgx $tc% i i ~ * : ~ ~ t ~ ~ ~ ~  f ~ f > ~ ' e b ~ &  

- 
ISSUED: October 5,2000 

ISSUED BY: Bittrre C!a?;.k, ~%%;t%k&fc Q"ii,~uiii~n"i 
534 1 If ~$54d 53gck:i:a 

Bc%t";$k, %$N 5 p t r ~ j  {%7 !f$Z 



-. - 
IDT -4MERIC.4, CORP. a g%~;$l.~"+%& s$qg$$- 22 

,"I@3x7;T D8%$t$3x& ~ ~ ~ d - Q ' ~ L  '$&gg$p 2% 

TELECO~~$~;JX~ cfir~cg+j ~@2j~f+$* - :a'&~+p ---& F' -s-. -..4s--,L2-e- .. L , ~ - ~ > ~ *  s,-n3+- 

2.1 1 Collection Costs - 

2.12 Taxes - 

2.13 Late C h a r s  

2.14 Returned - Check C h u g .  .+ 

IS SUEL', BY: Diane C.'iz$rk+ &%%$g&:i$$a Ggpgf$$ 
$za gjF&ygg $&qgg. 

'bietv8rk : %%++. y J-  .+sq;+.., f$?p+,&T. 
* . % , . . E+** 



IDT AiulERICA. CORP. 

2-15 Automatic Nurnbgr Idgrtti@~gtjpe 

A telephone coryoratiun ma? pwlijde $tkifgwni;- %jsj$&~ fdhk71t+~~g&7$%i~%$~gs ,r$3~%+*d 
with an intrastate $ E P G $ ~ ~ ~  by taiiff* $a ~ a y  gwgiay {&%i.e"g g:ggJ:pg&$p, ip,$$&y & $ $ @  @@ 

following terns m-d condi~t$~~%: 

-- 
ISSUED: October 5,2000 



IDT AMERICA. CORP. c$q,$g;2g;+2$.3;&$;. &:.$$;&:;$.'.., 'g-w, 
$f p - ,,. *. ' -7 : ,.. .* +. j ,E?- 3 9 5  

-&&c " - .. . :;> - c ,  .$;; .. &.. * i. +-:r T. ,%~-**-y:-.;: ,5 - ,  -.; - ' 

%g2% ' " f;3$&,y4k:;v$-. ' ?E, $. :/;;;:, .;&:.; . i;i:i&.T$=&.: %+:$" g ,u.. ,.". ">.I 

*fa g;c&f$, psr .-.- 3 ,.F-g~3+rq .Q-g;.:Q$ $&%.p& 9 a ,  $.%"- ' ;' --- , -- .. . . ." ..., ,.- .-:!.-.kt.=f -6,<s7 ?fi i7?2: . -1 ---,- -.-".d.-*"-*--#-.*.,--.k--&-'-..- ,,.., ,.;.".~;1:..,2,~"jrf:~Il?~-EiEi,' .,, *-,a* , .,;..; "-..",d.,u"* .-,.,; ,.,....,..,..A .* ~"-,-~...r%u~.~-*#,-.~.s~~ ,. ,,... " ,..,. = .-.- ...;,,,,,, I 

3. il Computation _--- af ChaB 

----̂ N.-.Î  

ISSUED: Ociober S,2OOG 



IDT AMERlC:\. CORD. 

Customer inquiries or cornpf~nms ~g;m$%ag S~PTU-~CZ of &~~~%d!ljfizg @%? @&?%kt .E&. *P%@%$ 
or by telephone to the Cornpimy 32: 

Any objection to billed ~hwgc9 shnuld h: $v,@2$$& cg&m~p$@ r*? ftki j i ~ , e & & ~  
Adjustments to Customcn' bitla sLII *2& MG i~ f !  egtn%{ &kxr&y aw dw$&JIPIRi: 
andor circumstmulccs exist which havon&y i die&@ tj&g Q $ B  gTw@g &W @# & 
accordance with approved %%a 8P tik%11 a9 &$j&~.~d&ii'a% E&$ $~tk?f%~so &q ;@@$w$5;@ 

Where overbilling oC a S W ~ S F ~ ~ P  i~i-;-tx%- ifs& & t f i c ~  it@ C~SI!%~%;: i ~ c  $&%?$&* i@@~!?~ ~8% 

liability exists which wi3t reqzkfc tk $It>m@rn? $43 pa? my i&$gfi4qL a&%k&*g &$ eWg 
compensation m r h ~  mtount u~ctIfitkci.d~ 

~f notice of a dispute as at2 uhnggc/s is a@ ~ ~ ~ g i o 9 &  ii~ ~+~~l$ia$ PP C@%@B&: i.st*$$@ 
thirty (30) days after inue;ri@e ik bittMret$, $ & K ~ F  r@%@i$$x Y W ~ %  %&> %kt$;.%* kk 9% &%%f%&B 

and binding upon the Cmtomf- 

The Company wit1 res-ptrd %v$thin f k ~ c ~ @ t p  $%w f%& fb*rn%, fl~$ I&%$ $94 itwT8k@, ~b $h 
Customer is dissatisfi~d wilfu t h ~  Catanprrpb4a $%spa%& & aiy?@&448t 4% $&g$e@;f*, +$@ 
Customer may file ihc: Coltrmiuaioa fbr re%>!sag~s%$ ehP ah &A@EI%~~~$. F k  %m&- !%&,k$& 
Public lldtilitics Comnrr'ssioa can: he ,rcMhy:$ ikkc 

500 East Capitd 
Pierre. SD 5756 1-5070 
(605) 773.-3201 
(300) 322- 1782 

ISSUED BY: Z3ime Clark, Ax%z15rrw akee&%f SI.;K&ET-~&! 
$20 1 3 r ~ i t d  9m:r 

Kt;.%(r;t.&, %,'&.%$ dg,.n&?y Q f  f Q,! 



D T  AMERICA, CORP. 

3.3 Level of Service 

A Customer can expect end $0 
for all services. 

3.4 Billing Entity Condition,? 

ISSUED I3 X: Diane C:'ixrk, Aawkrtr  t.krigr~S k'c%~~~rs$if 
5241 Braad Strusse 

Newart;, 31- fitr'rs$ GQ5 F O.3 



TDT AMERICA, COKE'. 

3.5 Senrice Offerings 

3.5.1 1 + Dialins - 
R e  custcma g t i l i ~ s  ":+'" $iaEirtg, c ~ o  " $X)j &%XSa$" dtd$@& f ~ g b ~ i ~ ~ d  &q$ 

7 

digits" fur interLATi1 cails. dials ' * I @  t XIh.+XXL' fc@k**a'& hy "IA+ t@ di&Tsd $C 
intraLATA calls. 

3.5.2 Prepaid Lucaf A? M U ~ X ~ T  , , ,-& Cads -. ,, . ~ ~ ~ A L 4 - ~ ~ ~ ~ ~ . ~ ~ - . -  st"ii+ 8CIQ %$$!I 4 3 ~ 3 3  - 

This service pemlia xhc use icrf C s ~ r ~ f p h ? ~ ~  P~q$&i& h-w-! fiec%w BWxWf ck&% 
or 800 Deb; t C&s fi)t placing iarmsga;~ $Wg d1$$j\1$@ t~i~~:pW$e GO&%, %&%&w%B 
may purchase Prepaid E,oc%l Aeecm %~,t@'skf <*$I~'&L k%t L %-Maty i ~ ? $  $a*&& k%$k&,%~% 

through other distribu4ina chfmc!tt. 'Tl&m pwk%& wrt% i@B &@:ahF&&8@ & 
values of $5.00, $3 8-00, and S3#,w md &3%b~k@d4k1f~ 

Prepaid Retail Calling Civds md XM IMii C i s &  nrc ~ Q G ~ M I ~  cQ a &!f3&1@ 

telephone number pr-intd @ti && esd. 'ik e%f+i&@{&$e 43 p%~#p& By 
automated voice respinse r;ysSct%~ enacii. %i$kgf ;%th&oransi~)$% 9k%kJ tb% Y& 
enter the teminatii~g te!ephi%t~ nmkr, ' T k  ~ ' ~ P ~ % ~ ~ Y Y ~ ~ x I ~ ~ # L L  ~S>CG~F%*~$ tf%&& &i~ ~ k k l k  
duration an a real time bwi~ kb def@m/ts Gdi~ f  4g~~k%m%~nib. 3%~ 4@g&@ 4g$@5%&W 
cost for each call, which. imtetdgs ~Psg ~p9&-&31& fkx@d, i'k g k 4 @ ~ ~  h@i I& 
remaining balance sn the &*at%rtlrnar*$ Cg~kif~ 

All calls must be charged "etgitinst :3 GD& $fki~k had & ~b1ffi~st4airxt- b&k3~@. 'kh&q G&$Q&~- 

are not rechargeable. and a&t f-a~llw 'crtr'f.8 i,~;cr%~~~ecct ttkkg~ $ 8 ~  ~$&,fk~ 
cards reaches zero, Prepaid tnriil Aect..ts Numbr djrruts $lid @@3 I%&$@ P&% dtr 
billed in fuil-minute inc:rcmtrtt$, A srrri;&gg at' $lrjL4s% *@8k3 L1 &kt %&Is 
originating on a pay phone. Carrfkc$!rferr may did ~ ~ t t k z ~ r  I ~ L E ~ & P ~  n(l#~iw i~lli.~lr 
using the card by depressing nhg pjkg~d buR~& ;an4 a14ar@ ,R$% w%l 
telephone nurnber. 

ISSTJED: October 5,2000 

ZSSTJED BY: Dime Cl;u'k, Assrsciatc f?~fl:cr&t C'gr~;%~@t 
520 Rtond 5ti.rt.c.t 

?Jctvatk, :9cw Jersey @TlgJ? 



FDT AMERICA, CORP. "+ ;- -% 'fi;qgi"'a- ' 8rtP't x% - ,,, u @ 5 .$& 

3.5 Service Offering (cant Xd) 

applicable its c d h  ,.;ha# 31% iaintemg2ed d%g t& @wbq t&RAE%2*5&?%%G wm&$ 
transrr~ission~ QP iei;3tttm$~ ifis~qm&ee4$i"~ t$f @- 4 64~W:x 'S  &%*'& , - 

r" 
granted credit f ~ r  rgachi~g +1 %+w@ n~fi<wt, eq  mw++c: @ ~ F F  gYg@gw %H 
Customer m m  ne~;ify %he C:@lij&k&j st i#g&gi?&ks% 7"ci@nf&% ckk%*mg ,*mi@ , - 
number prinsed sn: the c ~ d  a d  tmfsk the ~ ~ # k d  gxa~h:$. %w i % ~ ~ B g @  

that tire cat1 . S ~ S  gEac4:d. 

When a cati charged tn a P ~ p ~ l d  l,q-k -Bg@&bp t'ii/ J&F &@@ g%&$% g~'&gk 
interrupted due ta ct! t-onh ~?ee+h-e%y &~@i;3&6%$1w'c.: &I$' &)55~ $P&~&@%$ks'k3#~ B 

the Custonrrcr 'tvitf t%cc.i~tz t c~"&%z ~sq~iig%%k@k %%% ~xllrq Rs~$%!W %T&&j;f & & w ~ % P  
for calls pmsumt ia Pr~y3~4f Lowk #%G&%* S&mb%gj C&&+ @ @tR $&&i# $:a@$ 
service do rrst app#y r@"fi!@m)~p#B~g $%% P % ~ Y ~ I @ < $  p@k'@$@y %P $&$ @t~-&$,%%: 

illtemptions lh3t we a f ~ ~  IQ a4: *w@ti ~ ~ ~ G $ F ~ ~ ~ ~ $ # ~  r s ~  %y:eg~g ~&$i ~ ~ t ~ $ g & t i k  
by the Gornparrg , 

--- 
ISSUED: October 5,2000 



IDT AMERICA. CORP. 

3.5 Service Offerings (eofil"d] 

,% Customer ntag p1~1%ha& ;% R ~ b $ ~ & ~ h k  Ca$$$.h$ 8,'&*$ $%&R a @@4!21 g d  id 
which Cusrv~~~gr r$l@ .s$p#i~ft g ~ f  ch#$%+tag % &&&%1( @%Y kg&$ 
recharge of iire Re~R;~tg~aFiie Ts*&lki&$ B.ar"cg Yk$%vaz tgsb&%+!~&: W,@~WS!* , tk? 
selected, xfxvil l t ~ c h a ~ ~ i t b j z  C;$Ffj%$g %b&$ ak8t M @%j~~g&& 4% & kg*&% 

by the Cu%s%%$, rl. C%%%M-Q%%$ &G@, &or @utt&&@ @&#&@#%- 
Gal Iing Cads %~\-hie h w not & g z f t % ~ # ~ ~ s l &  &&G~w&~*T, i&B g:~Ikz *%L1. % k#&%p{d 
when the balance 6n c&%b @@ha z@%y. 

ISSLI'ED BY: Llianc Clark, ~ b , e ~ i i t $ ~  g?cc*g6eaB $;wta-4g1 
52Q 8mxt $mtch: 

'la:r. 7 -  - ' r&%~rA,  FCW i k ~ ~ p  t i 7 1 ~  I 



SECTION 3 - DESCfRfPTEOX .;3F $E?%k3M:$: a w ; i ~ * k 8 r  
rrYVr --;jL-i--U-*i---- 4 4 r - L  

3.5 Service Offerings (contXd) 

3.5.4 Rechargeable Callin- [t6c3nf'b3 
Calls are real-time rated titring rzii pmgm$nn H~elxr~~ge;%B!~ f ~~ i i ing  F~S& M& 
billed in hll-niinuic incremerite. Rechzrgcahk C<&ifi$rg t-G+x&fp bit& -&-& 
same rates twenty four (24). h ~ u m  2% &rj', 365 $api a ~ A L  Bxc -teii@ %I$ 
call, including appIiut3ble mes, i s  ~&c~ils?ctf k~i;$ t*n $TI*; %w% 
purchased, as dcscrikd h S d n n  4.4,. and is i f ~ j ~ z ~ $ e d  $'&%P /h ~%t+&E~&k 
account balance ass~ciated wit& C S L . ~  Rct?:"stargeahSe C'~Bia&g Q"a@d, F ~ c  @@&e$&r 
receives a warning in accorclmcc with the nrre psi wrif dcsini86n$$ &#w P~I~~L IWE 

before the balance reaches Y X ~ ,  Calls in pto@g~s t.%q!e be JI~,~W%~S&C& +%k% %h@$@ b 
an insufficient balance tcr contittue &E C& 

Certain calls malr no! be campllt.t~lrd askag t& Glg~jc+;t~r$~~ R&i%&@&@$te+ &:&#&i%, 
Card service, These inrrttrde apf%xt.or s#%ic~%i%, h n g  $Fa& v@aZ6eaT-a-@& 'MB~~v- 
interruption service. cat ls requihng ttir~c 31'51;k ~ b r g z - 5 .  di@-P<?*~%~ba%$@h 
rnarine!satellite calls, md caf IS pIaced %-la t;%&ljibg s r-a"b1B r.bf %3@ @t&a&f 
payphone surcl~arge of $0.65 is applicable fa %ail$+ tr~i&~ fE'tg5~ pc%ypkib%e& 

A credit a1 lotvmcc. fax Rcchizt.gc*ctMt;: 9lafiifrg ka!ii#rt$ sge% rcs $3 #~;xj"ikia&k %-% 
that are interrupted dtie .It% pmr f.mas~~is$i@fi~ ~ ~ @ + z ~ ~ M % ~  &&&~@i:&%%@~ k1-t 

involuntary discannecrtion of a calf- ezaxumw r%ay d ~ u  ik gant~~t'4 , f ~  
reaching a wrong nutr~br. "1-a rccei~e pmpr df$l%i&, f.k Ct~$~d%at%r ~ + % i f y  t&% 
Company at h e  designated tolklfdfrec cuctsmtGr 3k!fccig6 ~?$ifli$b~$ p@ta$$d @@ t&%i 

and furnish the called xrumber; the amtlhlc expsiewed 4e.g. ~ti~i'4~f!+ Xlisp c@%%u$, 
reached wrong number, t t~.  1 and rkc apprumir~a~fls: O~RM &hit3 tkc C& tviw plwgk4 

W e n  a call charged to u Kc~hclrgt'abje C:8liitt& 42itx.l is iti$~fr.~,$p~wkk 4~ tt? t;lai$+cbFT, 
one-way transmission, or yoor tro~eam'tssiarr etii~x&Gkk%+- %tr% %:g$k{t~ttcr: u k " k B e ' ~ ~ k c  
a credit equivalent of' one minds. dlwdik ~ x l f t t -  f 4 3 ~  ~ d # i  p.%dm&%3%$ #<<k 

Rechargeable Calling Cards do not agpiy fit$ "inte!~txpratork+ mh,e r%pt%fE$d p~@@rptij 
to the Company or isl~ernp%inrl~ t;hat ckrd & ~ c  8@ f$giflgc  SF^ $?%-rvk?t, g$$tiiLpw&%t 
systems not provided by tile Corrtpany. 

-..,..-.-*-.-, 

ISSUED: October 5,2000 

ISSUED BY: Dime Clark, AssacSa~c Geiaetd C-'&ju~rcTE 
5 20 Broad Street 

?Jexv~rli, ~GCLS' f cmsy t37 f 03 



ZDT AMERICA, CORP. qy&t~$s,&$~ $8 #@$ $ f 
s@i-:lT$-g g&?y,&?%g ,k p-$+ gc2 E$%"$@F &$':kv $ 

%% F:gR3$-fEu"t:$ -g>&kg&GF 3 . , , , & - _  --8--.~ ;- .- -.. .. - .~46--7& 

3.5 Service Offering (cunt'd) 

3.5.5 Travel CZwds 

3.5.6 Casual Calling 

ISSUED: Octob 

ISSUED BY: Dime C'bik. hsx2~b;rte t.=geml %'erws$~% 
320 ttrm4 Sfga? 

Bawack, ?4gw Jczs:y 9% t4hX 



IDT AMERICA, CORP. 

TELEC0MiMCWlCA"riONS ..,.-il__iilr Sgwf CF;:$ :;z$xp *-j,-;sLLa- iLL.;: 

SECTION 3 - ISESCRIP'lIQ'fY" -- ' Oc . - ,S&@VfdE l--,,..-z {e~.pxt~&k 

3.5 Service Offerings (cont'd) 

3.5.7 L~ 

Local calls will not be accepted Qr corrtpitdsd,  ID^ i'"li&cf~%a iti;%,r3, T"ar% phrk& 
local directory assistance. .4ccess tn tong dif;i$tix~~xce d k = ~ l ~ ~ j -  ;wist&x@ 3 r;%tag&d 
by dialing 1 + 55 5- I 2 1 2 for ITisti-ngs 'r~ithifi the nr;ii<gt~firrs arm C& & l "k t * ~  
code) + 555-12 12 f i r  other listings. $k%en mi,+* Ylhm a= n u & ~ h ~  is @s&w&t&& ia 
a single call, a charge may apply fur err& numh~r re~t~$it;it $1 ail kb 
applicable for each number E ~ w s z ~ ; " ~ ,  i,~'fkileh!~er ar a;k gPk #%~%B%E 6 % ~  

published. 

3.5.8 Specialized cad Pricinc. Anangcnrenas 

Customized service packages and comptiai~c p6cing j1%;k:&ge~ &% &gi%$k;xt~& $&@& 

may be furnished on z case+bxerr% basis i~r;r n;.$gx%~% @q~t~%gs by C@~amy$$ &F 
the Company for proposals or Ibr ctlrrrpgtfrive bids. Scnir$ k*@@@kt - h k e b  k&+.% 
tariff provision will be provided fo C E L S ~ ~ $ I ~ ~ ; %  ptfir%tkt&€ EQ e#%&rdGt, E,&&%- 
otherwise specified, the rt.guliit"fon For %izcfr am~ag%mgfie5 #tt& itk Z@ :2.k 
applicable regulations and priers in adwt se~~hl;@$i p'lf fk ~;jlfifc Spgki%k&& ?%$@a 
or charges will be made avzuilabte tfr ~kmiks'fy sb%kt$~taf ai::t&+to$s~r# a% & h4..,+3~ 
discriminatory basis. Cf'crrrwgrrr~2 w%!k ~mtifjt BPE C : Q ~ B ~ ~ $ Y $ & %  ~%f$b%h t~f#~&@@ + 

as required by Comrnissicrtt mies and r@r;lla1X1San%, 

ISSlJED BY: Diane Clark, Asst~ciak Cie~ma! Ca;bixrtsc$ 
520 Brimd Stred 

Newark, jc~sey 07 



IDT AMERICA, CORP. 

3.5 Service Offerings (cont'd) 

3.5.9 Emergency Cdl  Wmcilinp ~ f g g $ $ . ~ g g  - 

3.5.10 

3.5.1 1 Liability for Trayel Cqd. , ~ r ~ ~ g g % & w ~ ~ ~ ~ & ~ ~  
- 2 

The Customer Is f iabk f ~ r  %he utx%a&@d@d mi @lr ilk 64~i5vehik ~ib&ik~&, 
the fraudulent use of the Campay Tg3%d C t C ,  f"rrp~%id @&&@@ C;%@&J& 
Rechargeable Calling Crds ptovi6ed $&)rel18@ ct~~r&4$$rr?ci Uis &&3f& k$%k @& 
Company has been notified- 

The Customer must give $.he he~cmpmp $&$ice &$ @ ~ t h ~ d ~ % p f  %!% @$ % < : 4 & ~ $  - 
Travel Card has occurred nt mny tree@ hp r rmsth of kmr, && d D&% 
For the purposes of this scelinn "w6e~'" w&aFr @& r k 2  ~%Y%WY$- M$&>w 
written or oral wnAm\at i~~~  hut rrrjuh%iienS 4 2 % ~  hf 4 tdst%%wV ' ~~69 i -ckd~ 
Prepaid Calling Cards, or Rcchnrgcirb!~ C&kk$fig h~ ylr~cv~~~dd hu &$ R&$ir 
as a result of toss. thefi t,i axhor k-%%@wd te@& TmwF li_*;a$4k5 F F Q @ ~ ~ ~ ~ ' ~ & ~ ~ F ~  
Cards or Rechargeable Calling &"id$ mu@ he W W $ $ Q ~  d : b i &  34 . -. '- - 4 

The liability of ihe Custamer for ii@~trth~%rimd M af tb 83tiidbk $$ ' X $ I I ~ ~ $  e,@gvV 
Prepaid Calling Cnrds or Hcolra~g~sbb El*;#&& t'irf&~ wig %&f ~ g @ & d  '6%~ 
lessor of $500 af thc amount of mntlcy. p v a ~ y ,  faint ot g q ~ k c x ,  ttlsk%&M.&p h 
unauthorized user before nati%cnliljn it3 tk ICemplm) l l  a e@K9m$ fk#i tn 
report a Lost or stol~n Travel Curit in cr t i ~ ~ t p  %%ifikr, C~mpd+s %i## ~agiii 
Customer no more $hag $2S.h)8 in $rg%ftaf~na %~$zL%, 

w 

ISSUED: October 5,2Q00 

ISSUED BY: Diane Cfark, hssw jaic C~~ECT~CM~ <;4a~@~wf 
52C1 Broad $$$zet 

Neii,'ark, Ncw Jcrsy 437 'iQP 



IDT AMERICA, CORP. 

4.1 1+ Dialing 

IDT America wili charge flat rate per miarrliiis no k i ~ ~ t ~  @$ &? ~ 3 i s ~ ~ ~ & + % ~  d &%$*&s;g 
regard to mileage for caIIs originati~g m11 tcm~i~tttirfg k~ S&>h&"4 D~BISFA m &dh%kk% 

$0.18 

4.2 Prepaid Local Access Num,kr Cards - an@,A@>-4&b.bg:sjb - -  

IDT America wiii charge the k~!iawS%xg Bat mfpz per taiadk4~ %%@& m5 + b m ~  a$ $kq *&~a66@~3 
and without regard to- mileage for cd!s sdgimi~g mdg & P M ~ E I ~ ~ ~  i% 5%3@ih 'k2kk6d~ %g 

follows: 

$0.069 

This rate applies twentj..four (%) hotlfi, PF dhzy, s~er"t c j  b &;hy,, %G@L. 

4.3 8XX Service 

IDT America will chargrs a flea ntc per mjiiar&~e@ %4bk h& %ilk$@ ~ f l  z$&$ $&~GH$$B~% $%F%% wg$R@g$ 
regard ta mileage for cdls originating md tm%ta'Ipiefw i l~ 33& B>&kp:@a i;~ %1ik~%q5: 

.-A*-- 

ISSUED: October 5,2000 

ISSUED BY: Diane Ciark;. tL2i-wik~fe * 6 C i ~ $ x f ; ~ i  e~5t~~3& 

526 Bmi'id Sf~gkk'gt 
Ncet-ark, M E ~ Y  96:rsy Wf 633 



PDT AMERICA, COW. 

- s ~ C n q %  4 - ~ ~ : ~ ~ ~ ~ 5  

4.4 Rechargeable Calling Cards 

Rechargeable Calling Cards &re tzvsilnbl~ in vajiis~s dakf P 4~%k:$vi&f*e&f, 

Price Per 'fvEnu tc 
-.-----.̂ *i--_u- 

$0.060 

4.5 Travel Cards: - 

IDT will charge the i"alls.ra-ing 
Dakota as follows: 

$0.18 

IISSUED: October 5,2000 

.*"2f~ 2 3 ~ 6 ~ ~ & 5  SFZCEE 



4.6 - Prepaid Retail Calling Gardsand$OU Deb{! cards: rdU_Z 

IIDT will charge the 
Dakota a folla~vs: 

$0.08 plus $0,443 cbumtcrina ehwgc 

4.7 Casual Caller Rates: - 
IDT will charge a rnaxi~nnm uf $ 1  .@I-% 1-50 -pzt mias&, 

4.8 Directory Assistance Charges 

A charge per nuntber requested >trill be a s e s ~ d  $2 kt 2rxw,g: 

I+  S0,Sf gw.k C P ~ J  
Retail C a d  $1 ,Ofl pet mr"~a~t@ 
Rechargeable 'S; E ..1@ pst- nlbnat@ 

4.9 - Returned Check Charge 

$20.00 

4.10 Rate Periods 

Reserved for Future Use 

349699.2 

ISSUED: October 5,2000 

ISSUED BY: Diane Gtark, Rgoeil;rie ~ebkml# &:*iua%$eB 
52C4 Rrr>ad Yuwt 

Nnvark, New 3errxy $17 tQ3 





. . 
STATE OF dk+:L,-' 1 <:'; 5.1 --- 

$ $- 

c01:NTy [)F ':.,":..-i2 3; . , ..2 ..,, -. , --.. 

penalty of perjury thsr t an a~okunkrd £0 E&E &ru ~ 9 . t ; ; i l ~ i a ~ ~ ; ~ ~  we Bel+$K& @.%' ,$r-%gs;az $.;qs~~ 

e ~ c  Appiicmr in ttl~ s.cb~e=:z prmszecding, that 1 bare Use ktrcgm,rip -4p$1x:af-u~ &$. %&&** 8$k& 

contents ~heieof, Lhal L!:.ri: s,t!r;e ;fie $ i ' ~ y  km4;bidgg. $M.PE~Z ll& m&t@$g la~!k ,~J i -  I$@ ?kdt&k# 





South Dakota Public U$ifi@m C@mm~&m 
WEEKLY Fl=f LIMGS 

For the Period af October 5, ZDOO t8mg.h De~kbit 1% 2- 

if you need a complete copy of a :\tirig faxed, werfiigs e@@$s%&& t@ @%y&& k& yfgd- Ys'E:%& 
contad Delaine 3ia13sc wi%zn five @ai;&e&& &q& @? %& $i3. 

phone: $05-173up7Q5 f"gm: Bg$P3..334g@ 

ELOO-029 In the Matter uf the Appfr'catiaw &f XeeZ E@q$p5 Ifi41, fa& ,%@@W$%T t& @%@@ 
*P!&l& Expected Merger &Einaffiis fa 3% ?Sgf9M& &a&&& (St. @M 

Customers. 

An application by Xcel Energy. tnc. for appiavel O! e rPBm35&%3xfl7 PI: a i f i % & ? ~ s : , 1 ~ # ~  #%&% %G&P@ 
provide benefits to its customers 2nd sehiige f&g&@y p&$ @@@ @%$& && &h;&~&$i@~~ b%&t 
Energy, Inc. proposes to provide arr ad&tianal @ r $ d b ~ s @ ~  f&%l% &@fll@i%G6A~@i.& @~&5@@@Y~$t  
i nvestrnent within its service t erri'rclry fat ili rirni;ea BI%e afiB dC$O &t&il&& ?J& 1 &%@@i$8@ k&& 
moratorium un ti1 May 1 : 2004. Ths agreeme% is Mifig 8R@r&et t&$61bwkk% P&%& 8-$ %q&i$ 
benefits of the recent merger bettiyeeft t 4 ~ f i j r c ~ d ; r ~  &&%@s F@#&F~~&@I$#@~D&% @-We&?@&+?@ 
Energies Company. 

Staff Analyst; Dave Jacobson 
Staff Attorney: Karen Cremer 
Date Docketed: 1011 0100 
Intervention Deadline: NA 

TEtECOUMUUkMT@WS 

TC00-1416 I n t h e M a ~ e r o f ' A S S C @ a t i ~ ~ l a a k E , 6 f i $ ~ & ~ 5 ~ @ t c ~ @ % ~ @ @ ~ ~ ~ k ~ ~  
International Cammuni~aasn%' Fai$tjj~@ %a $&%$@it @ $FM $@@ ~ F W &  
Receipts Tax, 

TCOO-A47 In the Matter of Ax;G&@~ ~ ~ m r n ~ ~ i ~ & t 1 k z ! @ % ~  Tt$%r"iEr g&%&m tB  %%am% & 
and Pay the: Grass  K\at;ajp& f&%, 

TCOO-148 In the Mafter of ACOMMr !are,'% f a&~v&%a $u&@% & -I#B& @&!# 4W am%% 
Receipts Tax. 

TC00-A 49 In the Matter OF AgaurtTile: T@8epRa@s G@sa~@%fiy, I%% '% $&%%L% $& %3&m58 
Report and Pay the Gro% Wo$&ipb #%#; 

?'COO-150 In the Matter csf CteatPuint ~emmuni~ati$@pl~%~ Fd%.-'$ F&@U,@ 99 i% 

and Pay the  Gross Racaipk Tw, 

TCOO-15 1 In the Matter of Columbia $%t@a9mf@&;reig~t~&~~ tag. &&kg ~%@%@~g$ F&%w f& 
Submit a Report and Pay Phi% Gt8&$ %;ir~,%li@~ T%x, 

TC00-152 In the Matter of Gsnnectkmerfc~, keziz, $,&@a Cmm@% %&@ ~&%P&rj;;! $$% %:&&# $3 
Report and Pay the Grass R@~@fp$& ?%x- 

TCOO-I 53 in the Matter of CranQurs& OpGWw %Wf%*& C@@-'k B&Qgm. g@i%%i&%&, & 
Report and Pay thes Ofia%lfo R@s&f*& %%;it, 



VCO0-?54 In the tvlatter of Federal TransTel, Inc.'s Failure tn Subfurif it gag&@ $r4& f$& 
the Gross Receipts Tax. 

PQ300-f55 In the Matter of Home Owners Long Distance, Inc," Failas?% .Po $tsb@# & 
Report and Pay the Gross Receipts Tax. 

fCO0-t55 In the Matter sf IdealDial Corporation's Failure to SubmbAa P;Tc@s&&g@ %cy 
the Gross Receipts Tax. 

f CUOc?57 In the Matter of lnacsrn Commurrications, Inc,'s F;kilur"rr tO Sblb~ta 8 gw&?% 
and Pay the Grass Receipts Tax. 

TCO0-458 in the Matter of Inmark, Inc. dlbla Preferred Billing's Failurn lo S~bflkrT4 
R e p ~ r t  and Pay the Gross Receipts Tax. 

TC013.-"19 In the Matter of International Telecommunicationsl Gorp, ~ltFXl;ri8~ @;S-$%$i;%-uf@ 
Direct Dialing's Failure to Submit a Report and Pay the Q r ~ m  F4*@%-rpts Yg-4, 

fC00-160. In the Matter of Legends Communications, I nc , ' ~  f'ali~rri) tk~ %lfhwit 4 %lp&@ 
and Pay the Gross Receipts Tax. 

f G0Q-?li"ln the Matter of Long Distance America, Inc,'s Failure tta Submrs &%tp@@ 9 ~ 6  
Pay the Gross Receipts Tax. 

fCOf3-262 fn the Matter of NeTel, Inc. dlbla TEL3's Failure to SuPamlt ti% @@pa& dm@@&$ 
the Gross Receipts Tax. 

%COO-$63 In the Matter of Nor Communications, inc;,'s FaElura ta Su?R.~ntt & @@@a@ &B@ 
Pay the Gross Receipts Tax. 

VCOfr-364 in the, Matter of Qcc Incorporated's Failure to Submit it W#pafl8@?&~0@ $i&w 
Grass Receipts Tax. 

"l'C013-155 In the Matter of Quest Te!ecornmunications, lnc, d!k& 4244% Pwftk~~* X@ %,&h%& 

a Report and Pay the Gross Receipts Tax. 

TCOhf-466 In ifre Matter of SBR, Inc.'s Failure to Submit a Repart and Pay $Pi& Qer$%:q 
Receipts Tax. 

TCOO.467 Irr the Matter of USBG, Inc.'s Failure to Submit a RtapsrS orrd P4y tko dfw% 
Receipts Tax. 

?Re ab~ve companies shall appear on November 1, 2000, at 9:QO 3.m i f \  ?ha f > t i $ ! ~ ~  $~~3414-@~~,;3 
Roam. Siale Capitol Building, Pierre, SD, to show cause why act~on sheytrld flst irSdt4 B ~ @ & L ( ~ T  

$he corlipnrsy for failure to comply with SDCL Chapter 49-'!A. 

I;epi,.ify Executive Director: Sue Cichos 
Seaff Mtarney: Karen Cremer 
gate Docketed: 'J0i05100 
H~arrng Date: t I l O l l O O  

%$t3--$GiEf In the Matter of the Application of IDT America, Gorp* for n C%?kift;;a%& K& 
Authority to Provide Telecemmunicatisna F . ~ F s ~ v ~ c @ ~  in S @ ~ f t $  E%k&* 



IDT America, Corp. is seeking a Ceftificate of Aulr"t@~ $G $w.x&i? i@!e&;&&?&aQ@ 
telecommunication services in Saufh Dakota appjgy&nf 5?% & p(~Wf#~&$gg tF&95.43 $.$ +&@? %* 
MTS, I O I X X X X ,  prepaid calling card, toil f~ee, i&%a~$@3a8 ml@PtGj &3~.31%&*&$&4 g$+&Wd %%@. 
all points within South Dakota. 

Staff Analyst: Keith Senger 
Date Docketed: 10105/00 
Intervention Deadline: 10127100 

TC00-169 In the Matter of the  Filing for Appfaval QP 3 f t W % P  &QwWW&% N-A $ 
Corporation and Ftatet, tnc. 

A Resale l nterconnection Agreemen! behveeati Q%v@lt &wf&t$&~ Q @ ~ ~ f  TF Md @&$&k i?&:;:, 'w% 
filed with the Commission far appravai, The &grmm&fit rs @ &&@bmti:d6 %gp@%~%*@s@& 
forth the terms, conditions and prices urrdw whi& Qwst &ikp?@b%k@ %@ U**a"&.%$ &w@ 
Element Platform andlor services for resoh $0 Ffafet fa? ffc pm&S%ifi 6f !&ti2 &m&&& $+WE%% 
Any party wishing to comment on the agreamsQtwrap d 3  %a & y 8 & ~ ~ 4 ~ ~ t % ~ ~ f i $ ~ % f # ~ 9 &  
Commission and the parties to the agreement no ier&t kbafi liQdb3~1r 2% %%& &#i6r~ t& f@& 
agreement may file written responses .to tha CmmM8 &f4$ tB&tR %mfyGw iZ&@~ &5& 
semice of the initial comments. 

Staff Attorney: Karen Cremer 
Date Docketed: 10/06/00 
Initial Comments Due: 10/26/00 

TC00-% 70 In the Matter of tha Applft:a@@a af 3GQH@W&& {E;Jla&l $a&,. f~ @ Q&@&&E @f 
Authority ta Provide ~oc8f  Exch&rtg@ 8 @ ~ & 4 $  ha lE@& a@%@&, 

36Qnefrworks (USA) inc. is seeking 8 GediFimZa d A&tth~&y 50 @m$$& m~$# &@a 
local axchan y e service in South Dakota. k#iti8f&. a$pkiia"&fi? %&% $ i % ~ b ~ %  tWi:%s$wfC&c& 
dedicated and private line, high capacity f #@r apt& fna%m,t%%~%fi @%wk$ &%kt$ #$&%% $m* 
and will eventually expect to offer s braad nnge QB vo@@ $it&%& ai$@ &x@.h$!# J%~,I"~FM$ & 
business and residential customers thrsughouo the su:u 

Staff Analyst: Heather Forney 
Date Docketed: to011 0!00 
Intervention Deadline: 15/27/00 

You may receive this listing and uthw PUG @tahti~tk@~t% %% @&.pg Wb$P@ W J~@&&$W%- 
You may subscribe or unsubscribe ta PW9: @hiili%&g ~*&4,C i;rk $I%~.~B$&&W~,WW~&&@%~ 



VIA BVEWIGHT DELWDRY 

W.illiarn BuIlard, Execrrtivc Direci~r 
South Dakota Public Utilities Co-trarniii~s."~~f~ 
500 E. Capitol Ave. 
State Capitol Buildir~y, Firsf 'j;lrs@rr 
Pierre, Soutli Dakota 57503 

Re: 

Dear Mr. Budlard: 

Pursuant to a letter date6 O~tabe? $3& Im f#jt~;$d% .?&$$$ t~if& PdW$ ~;%$Pd&!r'F@~&$h%&&a 
erlclosed for filing oa behalf n f JtlT iir?k!ti~~r~ r ; " a ~ q 5 ~  (U;I@2hf ,&$II@Y~$&"$ b. @@ $k&$gi~k? CI&,$ tk@w%fk $J;B% %~f*b@$ 
of IDT America, Corp, 's f "I D'E' ~rrtcrfi-a" f re% isg~8r,%@$F$3&$gk@~ 3 $t3 :$&dl >:: ~ & $ % & ~ 6 f l &  &$y%gf~!?&~4$h#@ 
period of 180 days, ID?' Amrric:~ is in thr psa~rS.9. +#f~h~cib%~"&&# af%3f L@#r&kk9k%%, B@F ~ t ~ & ~ k d h 6 @  ;@:f&%t&b%$ 
the $25,000 bond to fhc ~ r ) t ~ l t l " l $ $ ~ ~ ~ ~  2s 5ec1til rlS 61t ksc\e:~lk%5 &b;ie&&bk 

Please date-xtatnp LIIC eoi;icf$rd Ekrr;a e41pyk*BI1h~tg~i~1 ggd @,$&& i b p ~  #begq$:ada$~ & k # ) & ~ f 9 4 ~ $ { # ~ 7 ~ 4 ~ 4  

envelope attached. Should you have PJF~ qite$t~(&g ~ $ ~ ~ ~ ~ a t ~ i n ~  ~11ri$~6$ia%~ ~it#thqa ;iko & ~ $ $ ~ t g  $pte~dg &q 
undersigned. 

cc: Diane Cf ark f f D'T' Arncricaj 
Carl BilIek (ID'f At~~crlst) 
Kelly A4 Olson 



IDT AMERICA, CORP. 

2.10 Payment and Billin2 

2.1 0.1 Service is provided md bfSk~& & bittigg ay~-Ee kiw- kJgi~&w F% t&d &~J&&G 
service Gecnmes effri:ltsiv 8i51Epsp is pF&bIe @pc*& %@t$$% E&&F~S& &X.g &k F& (3%: 

1 .soh per billing cyde, ~ r ;  sEn~ mctm-8 odffe~%L% ~4ttt@@~&d hy bias i:vh%k*&*, )% 
lotver, tt-ill aceme u p n  mW6 $w%w~ &~&mdtxsw&- $kg dpkjpg g%$ &?&&$& 
of bills. 

f@ 

the ~ustomcr, as wgtl $33 ?:a di p#%44h*. V ik C@S@%$%Q%'~ %'e&sT- 
lines, kcit itics. QO ~ q ~ i p f n c ~ i ,  %&& ~ 3 t b a ~  tk: k&tw$*%@ 4% W$%T% 
Customer, Tfue se~~t~rity @F tji$ Ca%ts~i&"s $%a$bg~$k~$%ti+~a $s&$~ ~ % % h @ @ g d  
exchange lines, wd direct coamei ikikgtirs ir; fk; t % ~ ~ ~ $ H ~ $ & t y '  @f t&gra*&~i 
All calls ptacled using $ib%r g41~flwa f%18b#i&sV p~a&W;t ib~d ex$b6. bdk&g+7 N 
Authorimtion C:~dcs wilt IX b3fkd %& m%~i:t b @%$4 h~ %& CIk$wjg$ 
Thereafter, chwgcs hwcd ervn i 3 3 ~ 2 1 8  w$~ t+~  d&g&?@ & r:@k'i,& @B.$ I&$- ~ P K % W ~  &W~Z$, 
will be biiled rnrjfikhiy fn z z a m  

2.1Q.3 A11 bills are jr~cisan~~d &GS&BX%~ a@& $&&& b b$&bt&?$ @& ti% Q%*t%$%%?&:? 
objectio~ is re~eive$I by the C C $ @ ~ B ~ ~  i& %%$%$$,* T+&$%& !@@ &$$:F. &v# &I&;& %kt% 
are rendered. k i l l  %iudulcnt t + @%kg@ Rk&4kS W # a @ ~ r # f  & $@ ~+$R%~w#s; %@$ bw~ik. 
than 180 d q s  after tl& i~%*d~bw &w4, Ph ~$q&$& g$$i~&&@, i#k$%$$%t@q& $&#k k 
granted if dcmaod rhrrcf~n! ia n& $ G ~ ~ $ : ( V Y L ~  by &@ C'i7g-q~ h4 %$$tiw &&&;& 
such I80 day pn'tid, 

-- ---'. 
ISSUED: October 5: 2C100 



IDT AMERICA, GORP. 

SECTION 3 I;fi;,$CJQT1@4, Qf-~~&uR:td: %f $4: {~~lri"b'd f 
P -,..-&..& 

3.2 Customer Complaints q@or  -, Pkilfinn?f$gu!e? 

Customer inquiries or cornp$d~.~s r q p d i h g  3wa%~a of. &%~Ix"$KP~ !&&? ih igi,& &$ %%$gie 
or by telephone to the Cnmpmy at: 

Any objection to billed cL~atges ~halt3$ b &@%&~cb wx*~pt!~- 8% fE3f A*W&$~ 
Adjustments to Gustamers~bilts sh;iiI k aka& $htt~' Q~:B%@ P@&$ r ~ i e d ~  ;%$ sd%&h 
andor circumstances cxisist whi& mwn.tlbIr tdidx$g& dkt S Q G ~  4j*&&@s &FZ &@ 
accordance with approved mta  cr %#hi %dj~$g&&%t mkp ~ ~ 4 h ~ ~ & r ~ "  '& *@wfeL 
mere overbi!lirag af a shtbslsek: ~ c u S t  d u ~  %k%bd $& Ej$;:@i~!@@g OF $&%%db $W%4 W 
liability exists whicb tvift mqr&e &e Cfiwtg.k~rjy t$ pi83 i ~ ~ y  &$&m3t4 &&k&s%k g g  #&8 

compensation on the amount ot"aQitieb. 

If notice of a dispute as to cbrgw is Bar *~cg~%d i@ ;n%PPi~kk by C*ti@ga%:%yL *i&@ Fit& 
days after an invuica is ~rrdered, &X&X invoic~ $kid,$ fi% %~!B$L@ %s$ ilp.d &%Fw+;% &BM~ %&&$a* 
upon the Customer. 

The Coxnpany will respond wirhin ~ ~ C M L , ~ P  twi t?31 %tw+% t-&Cg<g71F- wf  w $*%&b&yd f$& 
Customer is dissatisfied udth ths gz&mw@y*2 MpM $kib % jte%@*$&i@$- kg' 1 z ; ' ~ 4 1 @ 4 ~  C&C 
Customer r n ~ y  file eltc Cammisiasr fbif *w$k@6%n 9:i.f $& %q3$5@k?g2 '$b &kg& 
Public Utilities Comnissi~n ears bz m ~ ! h g  &: 

500 East Capitol 
Pierre, SD 5750 1-5070 
(605) 773-3201 
(800) 332-1 782 

If a Customer accmulntes marc thaa Fitly t&$if~sf:* $ sS6a,B6j kkf a ~ d k ~ ~ ~ k d  $~gii&jw& &% 
Service charges, the rrtiT Rcsp. Or&= om%-& %'%.yaa: gighi %&F ta ~ F $ B E $  ih$ f t '$#@~%'a 
request for a Resp. Org. cl~anyc until sach ururfiry;ur*l ~hw@@r fa& kfg fi&k 

- - - . ~ - r ~ ~ . . ~ - . ~ ~ , ~ ~ - i * ~ ~ i * u ~ r i r i r i r i : r i r i - r i r i r i  i-~~.~~~;;i.w)ilii:~~:ir;r;iiii~~~~~i~~i;i~~iiiiiiii~j-j~~.~~:~~~~~~~:o i?.;:.:.;:iil.j.:ii~!~:i~ii~!..F~&s~~b~i+~:,i;in.~; p,ggz:&;evg-vg{ :, ISSUED: October 5$200f3 A : , . s. ,. . , , *,*. 2;.J?2Jc4 ,%,% l,,$d., ::,.~, a, ..:,.: ,"*t?.??,,"~ .>,.- >,,,'-..? 

ISSUED BY: D i r ~ ~ e  C fmk, ,%soeiat;ab= Cicnefi%f Cd'e@~~wI 
$20 Bfi~.Y.rrs $lp.pr%~ 

NGWZF~~,  Nt $L' S ~ f i r ; ? ~  .''f$@3 



SVrrrDLER BERLl~ S H ~ ~ ~ ~  41, k FRr~~%jg.tq.- , ,  p-,:;..&, . & , -5 g. " $L&&e *, & 

T14E \~ f&<+~~$~j!y i~~  a7\ggi>t.~g, 
3cq.Q K Saftg@:, sip; $;ng$ jaGi7;i 

--...i," .TC d,. '. ., S['1.$:$,2&$m:ys.+ &.> &&1&c{i4 2% 
--. E ~ $ J ? $ g ~ ~ g  "ig2.1 !@+q:. pzig 

$-v- t2;k @?,:? *&;&&; 
-s"*pg:,ge.i>;i6p{ i:X.?\$ 

&f35*~g*1$y!3 .$+ 

VIA OVERNIGHT DELIVERY 

William Bulllard, Executive Diresto~ 
South Dakota Public Utilities Co~?~j~ks ia~ ' l  
500 E. Capitol Ave. 
State Capitol Builditlg, First Floor 
Pierre, South Dakota 57501 

Ke : 

Dear Mi-, Bullasd: 

Purs~lrrnt to t i  
inst~uctinns of Kci th  
eleven (1 1 )  copies of 
No. 1. IDT America resper 
with the Comnl~issiun. 

Enclosures 

CC: Diane Clark [ 133'1' Bzncrkc,ig 
Carl Biilrk (ID I' Xi11cric;rg 
Kclly A. Olstln 



IDT AMEEUCA. CORPS 

2.3 Liability of the Cotnpany 

2.3.1 The Company slrafl not be iiable &c;rr ,@i; c X ~ T ~ ~ I .  Ir.25~. f2%p~%$ fig +h%ktg~ &!@ beg- 
intenuption, delay, ~nsjssiogf. et d~E;tgi $@') 1%4; wFgfge+ $XE~$$$ t*P 
trmsmissio~l provided u~&c &k $36 fK if  C ~ L E S C " ~  P> rhk: &%k'@ffy tit& r= ' i~~ i&~: -  ia &&ti 
of God, fire, .cvar. civ ii ~~WTZ<@&~C%T+ $72~  sf g~&%;a'a%mie'%%'t, s3$ G&% #n a&$' U#E@ %2%%-%3$ 

beyond the &~t',p.z~y's cltnt~caf. 

3 . 2  The Company siwll nat b liable far- ;r.;~Qd 1b;t$! he fu$> ;;~FIc~cRPB~~@@ MHfr3 @@ 
harmless by the Customer ngjilxnt ,m-- dilinr, gn-sh. rnp~%$@~ @i & k ~ g @  &tr 
defm~ation, Iibcl, sfrt!det, i~~$~%katx. i~lfd~g~[~~-f~rr;~ i3.R' G~I@?-%&$ b%r p!~%2$% 
unauthorized use c.f n;ly track.trt$ik, t ~ d l e  &it. ni ~ F Y I * ~ :  &iL&% p&b@F*&*- & 
creative right, or tiny c~fher i & , j t : ~ -  trr &@$ ~ ~ ~ z l i ,  pB~]p~k$ e% s@6i4y &$&it.@ b i%  #&@ 

the matekag, data GRC infomntta~ tr&sr%rnzf9z~k- 

2 - 3 3  No agent a t  emphyee ef m y  itektt cietog rsg %;%tty ?jit;-eEQ k kkg&t~hf @: kr~@a&w& 
or ernploycc uf d'tc W:urr~pi~~ry, 

2.3.4 The Campany's liabiii tp &~td8&+$$%~ fa&$%$%$$ i$$ iiic"&k*Bii&rr beg ? .  @<I.&% B't%~%r %*t? ~6skhg 
in conn~ctiun tvlth rhc fumidrirng i;r$ $c~+Fcc .z&%J~@@ !&:% L&B!$%, id~twt~g@ $%@ &ik$ 
limited tu nttstakcs, ornissil~g%, E~t~#kgpti+~~.;~~ d&$&y~+ *~~P$I@Y% $G ~ 4 b ~ g  &$%Y~&@~&Y @ 

mi sieprcse~iations ~ h i i l f  irtll ~!!ce:cl an amsrinl a i k ~ @  iir ~lx+?rpr ~ r t  k&f%& &I 
under tllis tariff th'c- long dlstztn~i~ &xBB %&# pg$i*jid ~ % H t r %  V B $ ~  %i* 

affected. execpt as d~tgr~xitp:& a wti t ' fg  4 8  gk%~$f%tt:r6itr $ i g e $ ~ ! & d i + # ~ ,  pa&$$&%$ ts,r 
SDCE, 49-13-1 iktttrlLi49-f3-f,kJ 



IDT AMERICA. CORP. 

3.3 Liability of ihc C o n p v  .-..A (cis;za'dr 

2.3.6 Thc Ccrmpai13 $ha!! nCr? lit&& a'$% a&? i%4i&tikL .;$~&&4, i f~~%k&&~Jd&~ &M , 

consequen tiai dnxmsgt's \PIB~E"T &is t ~ n f  tis%-tru%i-~%g k 8 8  mi, %q&x+$&4 - k r ~ %  & 
revenue or pro fits, for ; m ~  PWM& ~rvRaksm+% g$ a+~%,-f 11 Jgy, $$%g P$li"jdk$~*xqi% $3Q - ? 

facilities associalcd bviglt rlk $&wi$~ vu$ i ;ggj~ Xfit.liFikkail*, ~':ti?irs&ti&@~ q&&+yk %.%i& 
or dcfecis in tm13-smls~ia~ ixec%~;tibs1g 3a4f~i3 rRu a~>ar$~::r, tkf hi:$+ti;-$~i~g bqgqkgs 
esccpt t-is dctcmirlcd 5F> ,I C O . W ~  %$g$ G & + I ~ $ G $ ~ %  j ~ ~ $ i ~ ~ h ~ i # ~ ~ ~  pk&tbg~e~ ZP %tWXL 4%: 
13-1 and 49-13-l.E, 

2.3.7 The remedies sei f13nI; fisrerrs .kt5 ~ Z G ~ L ~ W U  &s"y~F 2air $$&be 4 4 '  ~ 5 %  x:&hhpd &t.k93t%$4rir!"ik ~@f. 
rerned ies. whether cfp~r;:ss-~ i ~ ~ ~ p F k ~ ~ f r  ti$ ' i :~~$Sk~tk~:~.  $?II.C f ,  ; , f.$@ig i j  W$ $$$g.k!,:'S 
LIMI-TATION Ihf1)E,OEIZ W A ~ ~ R A N B I E ~  $,$,"-$t j$-!f$$# k$(F$&'lV 
Ff?T~ESS FOR A Z'AR'X-EI'f r f  M4 6% 3RF*Q?$P: 



. , 
. . 

' ,  . . nli2 band stlaii i,3)-e effecz a5 gzf *$+,fl:y LCC* ;,jii + ~l$:$ = - iic-,&c-.:.:~, <pi;ck.g"ii; ;~%~~~$c< .. +i + -9 .../I+:,: =I$@ i:*, r;? dii'iMi:..sl;c ,,:j;~&+~;~ 
,$. ..LL-. . 

. ,  . .  
9$r-$'3;5g;7 i#$$,: , .. 

,. ., $ ; . , , , . . , . . . , . . - . . L .  ~ 

effect until the! S L I F ~ . ? ~  i , ~  ~ p + ! ~ ~ ~ ~ 6 $  $c>$~. ~ ; ~ $ $ & $ ~  &$i fl;.ig ~~~$:$$:gt$ g8q,&$z $tig ~ ; ; ~ ~ 3 ~ g ~ g ~ , ~  
c,omissionF provi&ci gtttg$tc ;gi,g5; ,- gk,;-ye%, %-%.-.&, ?s:$-4%; $s.$~<, $&,-;;.$ -;?,?i?$;~ &;,& .,.-I..$ '&;,c %,.:ez<; #j$.z.c?+~.~-&$s .z,-.$.e w,v,,.,3z :& .,a:$. 2 ~~r;Lj,<~.~~q4:: gzfi,z ,+q z,,*,z 

[iabilily llerearndL?r ti:c,~,f$g a, . ~ $ ~ i ~ + ~ a . .  L P G ~  I+ * g$,$Jj, ;. .. .., F!.ii;%:6 6.) s*.., ,,,.. ; - : ~ $ ~ E . ~ ~ ,  TF~,.*>:;:~$+.+,E ~ ~ z ~ ? ~ , ~ ! @ + , ~ :  -:; c ~-;iv::~ p*.. 6~ .s;&,,.- L&= -4, g$$f$&g - I' X -  -. <$:,T$&$~@$;-, $ *~,.',?~,i!:. - .. !, ,,,, . -, 

* c hcreund er pri ~1s t~ the 12 313  32;;l.iswn ~ , f  y if@?..cj, i , %,m;.; ry ;,+,: ,,, swjf~: d FLI~ rii.; .$: - 
:,s -, 

Couniersig~~,raedh~r South 1 jak:,,:t;i 

By: 
- 



State of .-. 

County of ,-.-"+,- 

5 - E 52 P,P, On this 
2 3  '2 2 .o 
, c 

% and known to  me t o  be the individual h y i w  h &@ m m r &  $& T + q p - *  $%@$&6$~ &&.&% 
he executed the same. 

My commission expires 

- - - - - . - - - - - - - - - - . . - - - - - - - . - - . . . +  & * . + 4 < , i - i i " r  

Stale of  

+ 
f 
E, 

E X  L- 

""" 5 
r 
3 

2 no be a member of t 
described in and wko 
and for the act and d 

My commission expires 

. , - - - . - - . - - - - * - -  - - - - - * * . - . . * " -  

County of - 

CI Ckl this-- - &y @$ ~ A ~ + ~ ~ - ~ ~ ~ ~ ~ ~ W L ~ C ~ ~ C ~ P % ~ Z ~ - L T ~ J ~ ~ ~  , %!$ r:sd~ili %&#% * WWW@& *# 

rzg g g 
~ ~ - ~ * % ~ ~ ~ ~ ~ * J ~ P A ~ r ~ ~ ~ ~ ~ ~ ~ ~ % ~ ~ ~ ~ r " 6 . : ~ ,  s-.,?2*:,+.*2 >~,~:a*v~~w*,;43s~$,*2%6~6~ t w * %rw+ti 

2 %  
g% who being by me duly w m ,  did deww a%$ s y  rtU1 iie &. 1% A1,a%,7k,,,w,,G,; ~ ~ , U ~ - a G I ~ L I : ~ , r . ~ ; ) i . + ~ = ~ ~ ~ e ~ s ~ x , , ~ ~ ,  
Q E 
Or 

0 

of --.ii-*-~--.-. d--*-- J... 2 . , . . .- ._- . . r  -.. L - . ; . 2- - . - .  -.. * .. 
the corporation described In and Lvhrch CX~d;11& knit 6 W b  ~WtKvvww? 41'96 5: 4 1 4 ~ ~  tF+ WG 5%) wtkI . ~ & & ~ W ~ ? K Y P  !&F tytp # 
affixed to said insttumtult is W& CWpXQW ?%&; FM% k W@k W &F?*r~rit: && W@i% wc ,$id & %w#ks 
and that he signed his mmc Ih#@to by Gklt 

My commission expires ---....ui-cririur;lwv-..w, :i.iri4Era4.diilrur (i-l, r . r , B i c ~ ~ ~ ~ * " * ~ ~ . ~ " ~ ~ ' ? * ! l ~ j f  

- . - - - - - . -  - . - - - -  a , - - . *  - - . - .  - 4 - 1 . . . . - I * i < " i 2 i i i - : - . . & , : . I i :  * ; . . ,  . , :  

St6Pe 04-&W_T7 n ~ . , , , ,  1 
:i 9, 

~ a u n t y  o~uPwYD~~~...._ , % . 

* 
C - .- 
C 

Michael P- Simmons - - , A . x ~ ; , , ~ ~ n , - e  5-E - -  m m 

j .* ,.y.i:, J:, b- z5 . #, ,, .. , 
"4,>.<, . . *.. : 5 . ; ,- .>,:<.::.5 

My commission expires, 
- 



The l i~s~~rr tncc  Conrpany tr!' the $~;z[r t:S IA~~~%$i;s.~t'kr:%i$iIx 

Thai l'hc Insurance Cclrn 

3% L E *Tt p . :;~&3,*.e%,%%L: .-. .I.>. &,!.? ?&$jX> %>$<*. Q.*g .i:* 

ils true and lanlful Attorncy(~)-in.~Fa-::. -f' " 
conlracts of indenmiry and 1vri:ing~ 61'?Iig3:-3.y1k: 

thereby. 

STATE OF NEbV YORR 
COUNTS' OF NEW YOR 

-4- -*.*!;!!,,$~', ,; ,,#--? 
ti,: p:.h .* 18 3%; i?r u 2;. 

"ICESCILL.liD, [ha: iin>. :.o;h 
ccni.iic~ricn rhc d i ~ l e  thrizof. 

1. Elinubcth h-l. I-ucl:. Sco 

Rcsolurrcrn and thc POWC 



The I~~surance Company af the 
State of Pennsylvania 

fMA,gcrAL S~W'EM-EW~ 
. t .  

as Gf aE:.ss $".$@ ,$ e !,&& t .a%=*s :: # ', , , ? e * ' W .  

ASSETS 
- & c,* .s Tm; ,*%5 5i)nCiS ................................................... a v-d* r .  .%Y 'u i  

..,* - *..,a a-.+,,+. 
stock5 .......................... .. ................ ..-,. : -..x&y 

C-allatez! Loans ......................,................ 
Cash & Shart-Te,m Investments., i&& t a  r . ,-iu. *. .iC ................. 
iig;nb: Balances cr Ciacalk- ?remi.&% ... ~ , & - ~ s z ~  ~7~~~ . 

Funoslleid by C ~ d h g  Reinsurers 7 s @*a, 5rG.< 
3 u.; b*,aii-* I ................ 

Reinsurance Rewvsmai~ on toss Pay,%,en;s. T.4,z,.$>L.$W 

Equities &. De?=s;?s ir, Po=iis Z Assric%:iszs. ~ ~ , ~ 4 ~ h ~ y ~  
' a*. -** y* .; ............................... Oihei Admitt% Assz?~  L?;LiU~:,- >b :' 

*,,ss-- ?,&&+!,$iL,: <* ,*~ . & b : ! ~ ~ 3 d " G ~ 2 ~ 4 , . . ~  i;;; ,,+ -.v .qg@r$?dr 

-r --. 5 8% ,% #. 7 fi, &A, *?.& .;........... ...... g;5:i;;,y, ..&* .......... ................ . . . > . . . . .  1 OTAI! hSSr I b -. , ..- $ y :3d>~.,d:-  w*2 :.,. L J ~  <,: ,:.% %,,,C. y : . . . :  ; - 

ELIZABETH M. TUCK, Sec 
Pennsylvania being dsly sw 
said Company and that on ' 
ir: the foregoing poiicyholde 
cunecf exhibit of such assets 
best of their information, icno 

9 a  this 33" Dsy sf :&arch, 2003. Scfnrtt rn? Mia "S.e 3WXe 
named o-;;icet-s of Insurfice Company 3!  tit^ %!f? ~f 
?t?nnsylvania to me known to be the indr:i3uak a-d z%,@z, 
dcscilaed herein, and ac).,nowieage thal t n q  FXL?CuFSB Lha 
foregoins ins:rumen: and afffxad :he s.o-,i af $s,t$. ;=-@5r%M.;;j.t 

*ereto.-by autharity of their of:ice. 



BEFORE THE PUBtlC3 UTiLfTlES Cg&M985!9M 
OF THE STATE OF SOUTH iDAKGTA 

IN THE MATTER OF THE APPLlCATiQM OF ) Q@Qg& @mmH@ 
IDT AMERICA, GORP. FOR A GERf lFfCATE GERBF%&W @F 
OF AUTHORITY TO PROV~QE 8 ka3iMR-m 
INTEREXCHANGE TELECOMMlUN!l=&Td%5NS 
SERVICES IN SOUTH DAKOTA f TC@@a4@@ 

On October 5, 2000, the Public W U l r t i a  C & @ @ j + i % j r ~ ~ ~  ( ~ ~ 3 @ & 7 t & ~ & ~ - -  ifi m2&@g& 
with SDCL 49-32-3 and ARSD 2Q:%~:'Es5:(?2, sec&iqm gppk&&@~ $@gg g&fi&~~&g g F  
authority from ID'T Americak Gorp. ftDTj. 

I DT proposes to uffe;r direct, dlaf @i"&&rfi8: gr@pPbtd wIkifig &&bi%.: tdkk &%4 i%%S 
rechargeable calling card setvies fa afkl'd $1 $aw~wllR{n"i. SQD$R~ 6 ~ k ~ 8  & $F& 
tariff was filed by IDT. The Commission Ra& eh&~~tF'P&d/ i g 8 ~  6i$tmg% %&fig!* ,fib% &$$@ 
competitive. 

On October 1 2,20W, the Cijmmis%io~o @k?.~tfa%ea@p ti~"@fi%%%It@d 
and the intervention dezdiine csf Olctbbar 23, "$W, [EF r@;Ft%k~@@~k;p@~~P'i 
No petitions to intervene or comments were filesf &FIG &(t U& Jw&w it" 2Mt. flmk I, li tR%& 
C omm i ssion considered tw's reqta@$t fw 8 m$i%-bf$c~k@ 4f $$8BBQct% c w @ i $ g ~ & ~ .  SF&@ 
recommended grant i rig a certifim t e a;s/t:%&~tz$y, ;.BI@~WT tQ B &~%ti$@Sh&~ &2$idD@.$~ghtp 
bond. Commission Staff fUFthssr ~ @ c Q ~ Q I @ s ~ ~  & w&$g@g I@ 2@-$@3&,a%$@j 

The Commission finds ahat t% has gut~Gtdra5e @%&@I Pb&. mkC&~ @~tfg~r@fiS g@ %&c% 
Chapter 49-31, specifically 49-3j-3 am3 ARSD 2@3$24@2 &m$ %.'t62%@ fha 
Commission finds that iDT has met the fags! B@Q@k$@m~Yi4k @%t@hk&Wb$~ fM w&B&W$ 
a certificate of authority. IDf  has, in &cC@tdSSWs %&fH $@G& *f@;?%F+3, ct.f@m_rDs#$@@T~ 
sufficient technical, financia t and t%rr'fd~"tag@f$%~ ~a~bi4$~&?% I@ k @ ~ @ g c # ~ ~ g ~ d ~ @ % ~ f i ~  
services in South Dakota. Fuzthrar, Xhs Camnr!%,km- tiM Ich* tFi&% s @&%$&@ @$ *%P~J& 
ARS D 20: 1 0:24: 02(8). The Commisst~n appmv@li it)/% @p$~$rnl~kc far @ $@@@fig&* @f 
authority, subject to a continmus $26$m 84g@ty &J@ A# FFkib C&@I&F~$$&W~$ &@&f &YWI~~%+@& 
in this matter, it is therefore 

0 K D E R E D, that i DT's applicattan $ 6 ~  rfr ~@$t . ; s i~wP& ~b i;iq;fb\$2$, ty t'*% h%~$&k~y @f%$f~k%t4' 
subject to a continuous $25,OQO surely boo6 E t  r %  

F U RTH E R 0 RDE RED, t h~i! the G~mmb%?*60 P~t'td~ B@Q{$ $$1q6$@ ~$1 ~~6-gjj"ao $@$@ 
20:10:24:02(8). It Is 

FURTHER O RISERED, that t $T %&$I lib in?"~ma$i~'bi:"t$t~ cgq3hg;9 '23 t4i$fi +;fig~am - ;gt~ib 
the Gornmissiczn as the changes occur, 
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Within The Stat@ of South O l ~ k a a  

Authority ivas GratlteG JJsgI~eq 4- 2QQ; 
Docket TCWi!@ 

is authorized to provide interexch&ags IBlW~m#@u@5@tf~e%~ %@@;;.G&O $8 
% ~ a k  QgkaM, 

This certificate is issued in @cwf@anw y&!z $$)c& &$&t $3 @4q&- 
20: 10:24:02, and is subject to all of ths ca~dir*sns Ma k g ~ $ $ d # ~ @ ~ % + : w f i i h ~  in ?m 
rules and statutes governing its conariot of %@@hfi~ t @ ! w @ m ~ & * $ ~ @ ~  +%&!@=, 

,>-r 

, , @*I Dated at Pierre, South Dakafa. this ,;E=, t$qp d 




